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BC FORM 53-901F
(previously Form 27)

MATERIAL CHANGE REPORT UNDER SECTION 85(1)
OF THE SECURITIES ACT (BRITISH COLUMBIA)

Reporting Issuer

STRATEGIC TECHNOLOGIES INC.
Bldg, A, Unit 102, 17802 — 66th Avenue
Surrey, B.C. Canada V3S 7X1

(the “Company™)

Telephone: (604) 576-8658

Date of Material Change

February 1, 2001; March 21, 2001; June 29, 2001; September 15, 2001; October
20, 2001

Press Release

February 1, 2001; March 21, 2001; July 6, 2001; September 28, 2001; October 23,
2001

Summary of Material Change

On February 1, 2001, the Company and Bell Resources Corp. (“Bell”), announced
that the Company and Bell (the “Companies”) were, subject to amendments to
Bell’s interim funding requirements, moving forward with the merger of the two
Companies announced on September 25th, 2000 despite delays in completing the
related interim funding. The parties also amended their merger agreement to
extend the closing date on their proposed merger to May 31, 2001.

On March 21, 2001, the Company and Bell announced that the Companies had
again amended the terms of the merger agreement between the two companies.
The merger agreement now reflected revisions to the financing of the merger and
the issuance of an additional 223,000 Bell shares to address the previously
announced but amended acquisition by the Company of Capstone Technologies
Inc., which is involved in proprietary voice monitoring equipment and
programming. '



Item 5.

Item 6.

Item 7.

4632333
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On July 6, 2001, the Company and Bell reported that each of them received
overwhelming support from their respective shareholders, who voted over 99 per
cent (of the shares at the meeting) in favour of a proposed merger between the
Company and Bell. The Company’s Extraordinary General Meeting (“EGM”)
was held on Friday, June 29, 2001. An order of the British Columbia Supreme
Court approving the merger agreement to effect the merger was granted on July 5,
2001.

On September 28, 2001, the Company announced that Bell did not meet its
September 15th, 2001 $200,000 interim funding obligation which was a condition
of closing the proposed merger. Bell was working towards curing the default
within the 30 day period provided for in the merger agreement. A failure by Bell
to cure this default within the 30 day period would likely result in the termination
of the proposed merger between the Company and Bell.

On October 23, 2001, the Company reported that the Company and Bell have
terminated their intended merger due to Bell’s inability to meet the interim
funding requirements under the merger agreement.

Full Description of Material Change

See attached press releases dated February 1, 2001, March 21, 2001, July 6, 2001,
September 28, 2001 and October 23, 2001

Reliance on Section 85(2) of the Act
Not applicable.

Omitted Information

Not applicable.




Item 8. Senior Officers

The following senior officer of the Issuer is knowledgeable about the materal
change and may be contacted by the Commission at the address and telephone
number:

Douglas H. Blakeway
President and Chief Executive Officer
1233-231st Street, Langley, B.C. V2Z 2X1

Telephone: (604) 576 - 8658
Item 9. Statement of Senior Officer

The foregoing accurately discloses the material change referred to herein.

November 21, 2001 (signed) D.H. Blakeway
Date Signature

Douglas H. Blakeway
Name

President and Chief Executive Officer
Position

Vancouver, British Columbia
Place of Declaration

IT IS AN OFFENCE FOR A PERSON TO MAKE A STATEMENT IN A DOCUMENT
REQUIRED TO BE FILED OR FURNISHED UNDER THE APPLICABLE SECURITIES
LEGISLATION THAT, AT THE TIME AND IN THE LIGHT OF THE CIRCUMSTANCES
UNDER WHICH IT IS MADE, IS A MISREPRESENTATION.

463233.3



Strategic Technologies Inc.
Unit 102, 17802 - 66™ Avenue
Surrey, B.C. Canada V3S 7X1

CONX: - ST/ Press Release

Tier Classification - Tier 1

FOR IMMEDIATE RELEASE

STRATEGIC TECHNOLOGIES AND BELL RESOURCES
CONTINUE MERGER PROCESS

Vancouver, British Columbia, February 1st, 2001: Douglas H. Blakeway, President and CEO
of Strategic Technologies Inc. (CDNX: STl and Peter Dasler, President and CEO of Bell
Resources Corp. (CDNX:BL) announce that Strategic and Bell (the “Companies”) are moving
forward with the merger of the two Companies, announced on September 25™ 2000 despite
delays in completing the related—interim funding.

The original merger terms required an interim equity financing to Strategic of not less than $2.5
million prior to closing of the merger. The Companies have amended the interim funding
conditions in the Letter of Intent to require staged payments by Bell totaling $600,000 by March
31%, 2001, in addition to the $200,000 advanced to date. As a consequence closing of the
merger date has been extended to May 31°', 2001.

Strategic is continuing to operate its business of providing proprietary monitoring and
surveillance equipment to the corrections market, and since the initial merger announcements
has taken steps to initiate the manufacture of its new line of monitoring devices. Bell is
currently raising funds pursuant to a private placement offering memorandum to complete the
merger, in order to provide significant funding for Strategic's business development in the short
term.

Strategic is 1SO 9001 accredited and manufactures radio frequency identification devices
(RFID), a wireless local loop technology that is used in security, tracking and recording of
information related to assets and people.

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

Forward-looking statements in this release are made pursuant to the ‘safe harbor’ provisions of the Private
Securities Litigation Reform act of 1995. Investors are cautioned that such forward-looking statements involve
risks and uncertainties including, without limitation, continued acceptance of the company’s products, competition,
new products and technological changes, intellectual property rights and other risks.

- HH# -

Contact:  Strategic Corporate Office (604) 576-8658 Fax (604) 576-0435
e-mail: exec@strategic-tech.com
Bell Corporate Office (604) 899-0881 Fax (604) 899-0711
e-mail: info@bellresources.com

E:\newsrel\nr010201.doc




Strategic Technologies Inc.
Unit 102, 17802 - 66" Avenue
Surrey, B.C. Canada V3S 7X1

CONX: - ST/ News Release

Tier Classification - Tier 1

FOR IMMEDIATE RELEASE

Merger And Brokered Private Placement Amended

Vancouver, British Columbia, March 21, 2001: Douglas H. Blakeway, President and CEO of
Strategic Technologies Inc. (CDNX: STI) announces that Bell Resources Corp. and Strategic
(the "Companies") have amended the terms of the merger of the two companies. The
agreement now reflects revisions to the financing of the merger and the issuance of an
additional 223,000 Bell shares to reflect the previously announced but amended acquisition
by Strategic of Capstone Technologies Inc., which is involved in proprietary voice monitoring
equipment and programming.

To facilitate the transaction, Bell today announced that it has amended the financing
agreement announced February 12, 2001 with Yorkton Securities Inc. ("Yorkton™") for a best
efforts brokered private placement (the "Offering"). The Offering will now consist of up to
3,333,333 Convertible Notes at $0.60 per Convertible Note which, on closing of the merger,
are convertible into units of Bell. Each unit will consist of one common share and one-half of
a share purchase warrant, two of such warrants entitling the holder thereof to purchase an
additional common share at a price of $0.75 per share during the first year following closing
of the merger (the "Units"). If the merger does not close by December 31, 2001, the
Convertible Notes will not be convertible into Units but rather, Bell will assign to the holders of
the Convertible Notes a pro-rata amount of the debt Strategic owes to Bell as a result of
advances to Strategic pending closing of the merger (the "Strategic Debt"). if the Strategic
Debt is not repaid within 120 days of termination of the merger it becomes convertible in units
of Strategic at $0.26 per unit, each unit consisting of a common share of Strategic and a two
year purchase warrant to acquire a further share of Strategic exercisable at $0.26 (the
"Strategic Units"). Yorkton will receive a commission of 7.5% of the gross proceeds of the
Offering plus an option (the "Agent’'s Option") to purchase that number of units equal to 15%
of the number of Convertible Notes sold, exercisable for 12 months from closing of the merger
(the "Agent's Units"). The Agent's Units will have the same terms as the Units. If the merger
does not close by December 31, 2001, the Agent's Option will convert to an option to purchase
Strategic Units.

The Offering supersedes the previously announced 2,000,000 unit private offering announced
in February 2001 of which Bell has accepted a subscription for and will close on 150,000 units,
subject to CDNX approval.



Litigation Reform act of 1995.

The original merger terms required an interim equity financing to Strategic of not less than $2.5
million prior to closing of the merger. The Companies have amended the funding conditions
to require, in addition to the $300,000 advanced by Bell to date, a further $500,000 payment
by Bell to be made upon shareholders of Strategic holding a minimum of 40% of the
outstanding shares of Strategic entering into a lock-up agreement pursuant to which such
shareholders will vote in favour of the proposed merger. In addition Bell is required to have a
minimum of $700,000 net of liabilities immediately prior to closing of the merger. Bell has aiso
agreed to a post closing covenant to raise an additional $1 million within 6 months of closing
which is to be used exclusively to fund Strategic's operations, failing which Bell will distribute
a further 2.0 million shares to those shareholders who were Strategic shareholders as of the
record date to be set for closing of the merger (the "Strategic Shareholders"). The additional
$1 million is to be raised by issuing shares within the previously agreed maximum fully diluted
Beli share capital of 22 million shares, otherwise the Strategic Shareholders are to receive,
pro-rata, additional shares to reflect the additional share capital of Bell then outstanding.

The Company will use proceeds from the offering for the merger with Strategic Technologies
Inc. ("Strategic”) and its business development in the short term. Strategic is 1SO 9001
accredited and manufactures radio frequency identification devices (RFID), a wireless local
loop technology that is used in security, tracking and recording of information related to assets
and people. Strategic provides proprietary monitoring and surveillance equipment to the
corrections market, and since the initial merger announcements with Bell has taken steps to
initiate the manufacture of its new line of monitoring devices.

In addition to the merger amendments, Bell has now appointed Gordon Fretwell, LLB as
Corporate Secretary, replacing Michael Rempel LLB of Calgary. Mr Rempel has been of great
assistance to the Company in the past and the change reflects the Company's increased focus
in the Vancouver market.

On Behalf of the Board of Directors of
STRATEGIC Technologies Inc.

Douglas H. Blakeway, President and CEO

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

Forward-looking statements in this release are made pursuant to the ‘safe harbor’ provisions of the Private Securities
Investors are cautioned that such forward-looking statements involve risks and
uncertainties including, without limitation, continued acceptance of the company’s products, competition, new products
and technological changes, intellectual property rights and other risks.

- B -

Contact:  Strategic Corporate Office (604) 576-8658 Fax (604) 576-0435
e-mail. exec@strategic-tech.com
Bell Corporate Office (604)899-0881 Fax (604) 899-0711
e-mall: info@bellresources.com

E:\newsref\nr310321.doc




Strategic Technologies Inc.
Unit 102, 17802 - 66" Avenue
Surrey, B.C. Canada V3S 7X1

CONX: - ST/ News Release

Tier Classification - Tier 1

FOR IMMEDIATE RELEASE
Strategic / Bell Receive Shareholder Approval

Vancouver, British Columbia, July 6, 2001: Douglas H. Blakeway, President and CEO of
Strategic Technologies Inc. (CDNX: STI) and Peter Dasler, President and CEO of Bell Resources
Corp. (CNDX: BL) report that they are very pleased with the overwhelming support from Strategic and
Bell Shareholders, who voted over 99 per cent {of the shares at the meeting) in favour of a proposed
merger with Bell Resources Corp. (Bell). The Company's Extraordinary General Meeting (EGM) was
held on Friday, June 29, 2001.

Mr. Blakeway said the EGM was a crucial step in the process of closing the merger. "We are very
pleased to have received this strong support from Strategic and Bell Shareholders. The new
Company, Bell Technologies Inc. will be a dynamic company with excellent future growth prospects
and the potential to create outstanding shareholder value." Commenting on the developments, Mr.
Dasler stated, "The securing of Strategic and Bell Shareholder approval demonstrates our continued
progress in forging this exciting business combination.”

An order of the British Columbia Supreme Court approving the Plan of Arrangement to effect the
merger was granted on July 5, 2001. The transaction remains subject to final Canadian Venture
Exchange approval and certain funding conditions by Bell. The anticipated effective date for the
transaction is July 31, 2001, at which time the newly named company, Bell Technologies Inc. will
commence trading on the Canadian Venture Exchange.

Strategic is 1ISO 9001 accredited and manufactures radio frequency identification devices (RFID), a
wireless local loop technology that is used in security, tracking and recording of information related to
assets and people.

On Behalf of the Board of Directors of
STRATEGIC Technologies Inc.

Douglas H. Blakeway, President and CEO

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

Forward-looking statements in this release are made pursuant to the ‘safe harbor’' provisions of the Private Securities
Litigation Reform act of 1995. Investors are cautioned that such forward-looking statements involve risks and uncertainties
including, without limitation, continued acceptance of the company’s products, competition, new products and technological
changes, intellectual property rights and other risks.

- #H## -

Contact:  Strategic Corporate Office (604) 576-8658 Fax (604)576-0435
e-mail: exec@strategic-tech.com
Bell Corporate Office (604) 899-0881 Fax (604) 899-0711
e-mail: info@bellresources.com

E:\newsrel\nr010706.doc



Strategic Technologies Inc.
Unit 102, 17802 - 66" Avenue
Surrey, B.C. Canada V3S 7X1

CDNX: - ST News Release

Tier Classification - Tier 1

FOR IMMEDIATE RELEASE

Merger Status

Vancouver, British Columbia, September 28, 2001: Douglas H. Blakeway, President and
CEO of Strategic Technologies Inc. (CDNX: STI) advises that Bell Resources Corp. (CNDX: BL) did
not meet its September 15", 2001 $200,000 interim funding obligation which is a condition of closing
the proposed merger. Bell is working towards curing the default within the 30 day period in the
Arrangement Agreement.

Strategic is ISO 9001 accredited and manufactures radio frequency identification devices (RFID), a
wireless local loop technology that is used in security, tracking and recording of information related to
assets and people.

On Behalf of the Board of Directors of
STRATEGIC Technologies Inc.

Douglas H. Blakeway, President and CEO

THE CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

Forward-looking statements in this release are made pursuant to the ‘safe harbor’ provisions of the Private Securities
Litigation Reform act of 1995. Investors are cautioned that such forward-looking statements involve risks and uncertainties
including, without limitation, continued acceptance of the company’s products, competition, new products and technological
changes, intellectual property rights and other risks.

- Hit# -

Contact:  Strategic Corporate Office (604) 576-8658 Fax (604) 576-0435
e-mail. exec@strategic-tech.com

E:\newsref\nr010928.doc




Strategic Technologies Inc.
Unit 102, 17802 - 66" Avenue
Surrey, B.C. Canada V3S 7X1

CDNX: - ST/ News Release

Tier Classification - Tier 1

FOR IMMEDIATE RELEASE

TERMINATION OF STRATEGIC TECHNOLOGIES AND BELL RESOURCES MERGER

Vancouver, British Columbia, October 23, 2001: Douglas Blakeway, President, CEQ and Director of Strategic
Technologies Inc. {“Strategic”) reports that Strategic and Bell Resources Corp. (“Bell”) have terminated their
intended merger.

Bell has advanced $800,000 to Strategic in partial satisfaction of the $1.2 million interim funding commitment.
However, due to an overall decline in the markets, Bell was unable to meet the remaining funding obligations as
they came due.

To secure the $800,000 advanced, Strategic issued secured convertible notes to Bell which in tum have been
pledged by Bell to investors who purchased certain Bell securities. The convertible notes bear interest at the Bank
of Montreal prime lending rate plus 2%.

The convertible notes and accumulated interest are due on demand any time after 120 days have passed from the
date of this announcement but remain convertible for two years thereafter.

Each convertible note carries an option that allows the holder to convert the principle of convertible note into
Strategic units at a price of $0.26 per unit for a period of two years from the date of this announcement. Each unit
consists of one Strategic common share and one share purchase warrant that entitles the holder to acquire another
Strategic common share at a price of $0.26 for a period of two years from the date of issuance of the warrant.
Interest on the convertible notes may be converted into units at the lowest permitted price under the policies of the
Canadian Venture Exchange (the “CDNX") at the time of the election to convert.

Strategic is 1ISO 9001 accredited and manufactures radio frequency identification devices (RFID), a wireless local
loop technology that is used in security, tracking and recording of information related to assets and people.

On Behalf of the Board of Directors of
STRATEGIC Technologies Inc.

Douglas H. Blakeway, President and.CEO

THe CANADIAN VENTURE EXCHANGE HAS NOT REVIEWED AND DOES NOT ACCEPT
RESPONSIBILITY FOR THE ADEQUACY OR ACCURACY OF THIS RELEASE.

Forward-looking statements in this release are made pursuant to the ‘safe harbor’ provisions of the Private Securities Litigation
Reform act of 1995. Investors are cautioned that such forward-looking statements involve risks and uncertainties including,
without limitation, continued acceptance of the company’s products, competition, new items and technological changes,
intellectual property rights and other risks. Investors are cautioned that any such statements are not guarantees for future
performance and that actual results or developments may differ materially from those projected in the forward-looking
statements. For more information on the Company, Investors should review the Company's home jurisdiction filings that are
available at www.sedar.com or contact the Company at 604.576.8658.

- ##t#H -

Contact: Strategic Corporate Office 604.576.8658 Fax 604.576.0435
e-mail: exec@strategic-tech.com

E:\newsref\nr011023.doc






T

PR s
e

2001

’

June 30"

Third Quarter Report
Ending

Inc.

giIes

chnolo

ey

STRATEGI/C

Te

e S S g L




Management Discussion & Analysis

Strategic Technologies Inc. is incorporated under the laws of British Columbia. The Company's core business is the
manufacture and rental of electronic curfew monitoring systems used in the Corrections marketplace. It also manufactures and
sells, through its subsidiary company Tactical Technologies Inc., sophisticated surveillance equipment to the Law Enforcement
Community. The consolidated financial statements include the resuits and financial position of Strategic Technologies Inc. and
its wholly owned subsidiaries, Strategic Monitoring Services, Inc. and Tactical Technologies Inc.

Revenues include the gross amount billed to customers for recurring rentals, sales of products and related services.
Cost of sales include direct expenses related to the manufacture of products and monitoring services provided.

Total consolidated revenues for the third quarter ended June 30,2001 increased to $1,802,549 (34,462,629 for the
nine months) from $1,580,881 ($4,639,894 for the nine months) for the same period last year. The increase in revenues relates to a
increase in rentals during the quarter of 30% to $840,302 and an increase in product sales of 3% to $962,247.

The Company has achieved a technical solution to the principal problems experienced by the Platinum Plus equipment.
In January, 2001 , it started shipping new transmitters to overcome the majority of the difficulties being experienced by customers.
This has resulted in increases in the number of units being monitored on a daily basis resulting in increasing revenues. The Company
is continuing with the installation of its "Renaissance" software at more independent sites.

Strategic remains committed to its focus on annuity based rental contracts. With this rental approach, the Company is
better positioned to meet the needs of customers with capital budgetary constraints, while ensuring the equipment is in optimum
operating condition. The modular design of Strategic equipment keeps upgrading costs to a minimum while ensuring that our
customers are using the latest available technology.

Total gross profit for the third quarter was 54% (56% for the nine months) of revenue as compared to 56% (57% for
the nine months) in the prior year. Gross profit was $964,005 (32,498,083 for the nine months) as compared to $884,005
($2,649,532 for the nine months) in the prior year's comparable periods. The reduction in gross profit reflects product mix changes
associated with Tactical's product sales and lower absorption of production costs during the periods.

Operating expenses, excluding depreciation, increased 10% to $934,093 in the third quarter (decreased 5% to $2,497,175 for
the nine months) from $847,497 and $2,619,036 in the respective periods in 2000. The decrease results from the cost reductions
implemented in February, 2000 to reduce cash outlays. A portion of the cost reductions have been offset by increased interest, and
bad debt provisions. The Company continues to monitor its expenses closely in relation to anticipated revenues in fiscal 2001.

Earnings before interest, taxes, depreciation and amortization (EBITDA) for the third quarter increased $8,825 to
$103,257 and increased $25,301 to $189,457 for the nine months as compared to the comparable periods in the prior year. Net loss
for the third quarter was $171,769 and $0.02 per share ($3599,631 and $0.08 for the nine months) compared to a net loss of
$175,679 and $0.02 per share ($499,458 and $0.08 per share) in the same periods in fiscal 2000.

For fiscal 2001, the Company has increased the depreciation rate on its monitoring equipment to 20% straight-line from
16.67% in fiscal 2000. This change increased depreciation by $90,868 and the net loss by $0.01 per share for the nine months.
The new rate better reflects the expected life of monitoring units in the field.

Tactical Technologies Inc., a wholly owned subsidiary of Strategic, had sales in the third quarter of $953,236
($2,027,505 for the nine months) compared to $600,889 ($1,771,256 for the nine months) in the prior year. Net income was $12,037 in
the 2001 third quarter (loss of $177,812 for the nine months) compared to a loss of $6,482 ($115,671 for the nine months) in 2000.
Tactical ended the third quarter with an order backlog for equipment of approximately $540,000.

The Company is not in compliance with its conditions of credit at June 30, 2001. However, the Company's bankers have
indicated they do not have any current intention to enforce strict compliance. The Company's proposed merger with Bell Resources
Corp. remains subject to Bell meeting its interim financing requirement which were in arrears at June 30th but which were brought
current as of the date of filing hereof. Completion of the merger remains subject to Bell's securing additional financing and accordingly
there is no certainty of completion as of the date hereof.

Keeping pace with current technology, Strategic has made corporate and product information available on the Intemet
under our world wide web site http:/fwww.strategic-tech.com. Interested parties are welcome to access this information or
contact the Company through our Internet e-mail address: strategic@strategic-tech.com.

Strategic’s corporate philosophy is to implement strategies that strengthen the company’s technological and service
performance. The combination of manufacturing reliable and technologically advanced supervision systems, providing first-class
service, and our forward planning is ensuring Strategic will achieve leadership in the electronic curfew monitoring marketplace.

President & CEQ
STRATEGIC Technologies Inc. August 23, 2001




Consolidated Balance Sheets

(PREPARED BY MANAGEMENT, UNAUDITED)

Corporate Office:
STRATEGIC Technologies Inc.

AS AT JUNE 30 2001 2000 Building A, Unit 102
$ $ 17802 - 66th Avenue
ASSETS Surrey, British Columbia V38 7X1
Current Telephone: (604) 576-8658
Cash 214,958 250,034 Facsimile: (604) 576-0436
Accounts receivable 1,015,600 1,239,717 Website: http://www.strategic-tech.com
inventory 973,377 1,051,867 eMail: strategic@strategic-tech.com
Prepaids and deposits 83,587 94,946
2,287,522 2,636,564 Wholly owned subsidiaries
STRATEGIC Monitoring Services, Inc.
Property & equipment (Note 3) 2,643,152 2,853,628 PO Box 3488
Blaine, WA 98231-3488
Other assets (Note 4) 85,393 76,506
5,016,067 5,566,698 Tactical Technologies Inc.
1701 Second Avenue
Folsom, PA 19033
LIABILITIES
Current Legal Counsel & Records Office
Bank indebtedness (Note 5) 737,509 804,068 Lang Michener Lawerence & Shaw
Accounts payable 851,225 841,909 1500 - 1055 West Georgia Street
Customer deposits 128,637 182,948 Vancouver, British Columbia V6E 4N7
Convertible note (Note 6) 320,000 - Attention: Mr. B. Zinkhofer
Loans payable {Note 8) 1,448,331 1,541,948
3,485,702 3,370,873 Registrar and Transfer Agent
Computershare Trust Company of Canada
SHAREHOLDERS EQUITY 4th Floor, 510 Burrard Street
Share capital (Note 9) 11,039,548 11,039,548 Vancouver, British Columbia V6C 3B9
Convertible note - (Note 6) 180,000 -
Foreign currency translation 16,899 7,127 CORPORATE AUDITORS
Deficit {9,706,082) (8,850,850) Deloitte & Touche LLP
1,530,365 2,195,825 2100 - 1055 Dunsmuir Street
5,016,067 5,566,698 Vancouver, British Columbia V7X 1P4
Continuing Operations (Note 1) Attention: Mr. Thomas Kay, BA, CA
Commitments (Note 11)
Subsequent Events (Note 13) BANKERS
The Toronto Dominion Bank
Segment Information - Third Quarter Commercial Banking
Revenues - Electronic Monitoring 1,217,846 1,359,491 10435 King George VI Hwy
Inter-segment 366,703 379,499 Surrey, British Columbia V3T 4X1
Net Revenue - Electronic Monitoring 851,143 979,992
Revenues - Law Enforcement 951,406 600,889 STOCK EXCHANGE LISTING
Canadian Venture Exchange
Net Income (Loss) Symbol - STI
Electronic Monitoring (183,805) (169,197) In the USA, Sec. 12g, exemption file #82-1548
Law Enforcement 12,037 (6,482)
Share Capital at June 30, 2001
Capital Expenditures The authorized capital is 25,000,000 NPV shares.
Electronic Monitoring 152,630 98,132 Issued and outstanding 7,180,441 NPV shares (fully
Law Enforcement 1,090 - diluted 8,055,441 if shares to be issued to acquire

Capstone Technologies Inc. are included).

STRATEGIC Technologies Inc.



Consolidated Statements of Earnings
(PREPARED BY MANAGEMENT, UNAUDITED)

THREE MONTHS

PERIODS ENDED JUNE 30 2001 2000
$ $
Revenues
Rental 840,302 648,424
Product sales and other 962,247 932,457
1,802,549 1,580,881
Cost of Sales
Labour and benefits 196,256 187,265
Material 491,885 255,307
Remote monitoring 211,131 288,665
Freight, brokerage and duty 30,964 36,965
Depreciation - manufacturing 1,844 714
932,080 768,916
Less: Units capitalized 39,294 79,850
Less: Change in inventory 54,242 (7,810)
838,544 696,876
Gross profit 964,005 884,005
Expenses
Advertising and promotion 14,520 7,895
Bad debts 49,343 37,898
Equipment maintenance 7,450 9,610
General, transfer & filing fees 11,368 12,814
Insurance 11,608 12,903
Interest and bank charges 71,501 57,210
Management fees 123,078 121,797
Marketing 282,821 263,653
Office supplies 24,570 15,591
Premises costs 31,853 31,166
Professional fees 18,925 32,092
Telephone 21,205 21,496
Travel 58,226 55,021
Vehicle 6,152 6,110
Wages and benefits 66,317 72,676
Research and development 101,621 97,226
Foreign exchange (gain) loss 21,106 (9,756)
Loss on equipment disposal 12,429 2,095
934,093 847,497
Income (Loss) before following 29,912 36,508
Depreciation and amortization 201,681 212,187
Income taxes - -
Net income (Loss) {171,769) (175,679)
Net Income (loss) per Share ($0.02) ($0.02)
EBITDA per Share $0.01 $0.01

STRATEGIC Technofogies Inc.

NINE MONTHS
2001 2000
$ $
2,410,244 1,882,252
2,052,385 2,757,642
4,462,629 1,639,894
578,379 839,124
926,924 938,591
588,394 642,953
111,361 142,492
5,327 (9,925)
2,210,385 2,553,235
160,318 550,591
85,521 12,282
1,064,546 1,590,362
2,498,083 2,649,532
31,035 43,808
116,481 83,431
21,957 26,075
31,110 41,630
32,925 36,523
183,222 143,585
367,898 364,675
729,252 829,333
55,088 65,891
99,508 95,069
82,352 08,392
56,496 63,101
151,018 172,656
20,867 18,357
202,144 224,622
298,523 309,729
{12,998) (1,243)
30,297 25,402
2,497,175 2,619,036
908 30,496
600,372 626,476
167 3,478
(599,631) {509,458)
($0.08) (80.08)
$0.03 $0.02




Consolidated Statements of Cash Flows
(PREPARED BY MANAGEMENT, UNAUDITED)
PERIODS ENDED JUNE 30

Cash flows, operating activities
Net income (loss)

THREE MONTHS

Adjustments for:
Depreciation and amortization
Loss on equipment disposal
Foreign exchange gain
CSV increase, life insurance

Changes in non-cash working capital
Decrease in accounts receivable
Increase in inventories
Decrease in prepaids
Increase in accounts payable
Increase in customer deposits

Cash flows, operating activities

Cash flows, investing activities
Proceeds from asset disposals
Equipment acquisitions

Cash flows, investing activities

Cash flows, financing activities
Proceeds from loans payable
Repayment of loans payable

Cash flows, financing activities

Net increase in cash resources

Effect of exchange rate changes
on cash

Bank Indebtedness, Beginning

Bank Indebtedness, Ending

Bank indebtedness is comprised of the following:

Cash
Bank indebtedness

Supplementary Cash Flow Disclosure
Interest paid
Income taxes paid

STRATEGIC Technologies Inc.

2001 2000
$ $
(171,769) (175,679)
203,525 212,901
12,429 2,095
(9,431) 1,854
{972) {1,110)
205,551 215,740
(65,127) (24,640)
(56,187) 18,728
(24,312) (13,681)
246,406 80,838
(113) (58,205)
160,667 3,040
134,449 43,101
(11,390) 6,629
{153,720) (98,132)
(165,110) (91,503)
200,000 293,352
(23,543) -
176,457 293,352
145,796 244,950
13,794 (6,398)
(682,141) (792,586)
(522,551) (554,034)
214,958 250,034
{737,509) (804,068)
(522,551) (554,034)
40,967 46,847

NINE MONTHS
2001 2000
$ $
(599,631) (599,458)
605,699 616,551
30,297 25,402
(7,137) 1,393
(5,652) (5,854)
623,207 637,402
14,062 120,594
(142,181) (15,132)
(16,637) 19,320
8,974 183,349
(15,969) 100,105
(151,751) 408,236
(128,175) 446,270
(28,298) 15,608
(304,686) (589,296)
(332,984) (573,688)
425,000 590,182
(70,331) -
354,669 590,182
{106,490) 462,764
(19,784) (4,525)
(396,277)  (1,012,273)
{522,551) (554,034)
214,958 250,034
(737,509) (804,068)
(522,551) (554,034)
140,771 125,257
167 3,478



Notes to the Consolidated Financial Statements
Periods ended June 30, 2001 and 2000

1. CONTINUING OPERATIONS

These consolidated financial statements have been prepared in accordance with generally accepted accounting principles
applicable to a going concern which assumes that the Company will realize its assets and discharge its liabilities in the normal
course of business.

The Company has incurred losses in 2001 and 2000, has a working capital deficiency and is not in compliance with financial
covenants as set out in the Special Revolving Line of Credit and has not made the scheduled principal payments on the Western
Economic Diversification Fund loan (Note 8). The breach of financial covenants on the Special Revolving Line of Creditis an
event of default which provides the lender with the right to commence proceedings to realize on its security and appoint a receiver.

Continuation of operations is dependant upon the ability of the Company to achieve future profitable operations and to secure
adequate additional financing. The Company has reached an agreement with Bell Resources to proceed with a business combination
that would provide $2.5 million to the Company (Note 13(b}). The business combination has not been completed to date.

If the Company is unable to continue as a going concern it is likely that the assets will be realized at amounts significantly lower
than the present carrying value and the Company may not be able to satisfy all its obligations to secured and unsecured creditors.

2. SIGNIFICANT ACCOUNTING POLICIES

The accompanying unaudited consolidated financial statements are prepared in accordance with accounting principles
generally accepted in Canada and are consistent with those described in the annual consolidated financial statements for the
year ended September 30, 2000.

These unaudited interim consolidated financial statements should be read in conjunction with the Company's annual
consolidated financial statements for the year ended September 30, 2000 as set out in the Company's Annual Report.

3. PROPERTY AND EQUIPMENT 2001 2000
$ $

Accumulated Net Book Net Book

Cost Depreciation Value Value

Rental monitoring units 5,331,504 3,074,648 2,256,856 2,551,095
Other rental support equipment 582,469 539,529 42,940 9,364
Manufacturing and office equipment 1,150,294 806,976 343,318 292,948
Leasehold improvements 75,986 75,948 38 221
7,140,253 4,497,101 2,643,152 2,853,628

4. OTHER ASSETS ' 2001 2000
$ 3

Accumulated Net Book Net Book

Cost Amortization Value Value

Licenses 47,242 36,804 10,438 10,893
Cash surrender value, life insurance 74,955 74,955 65,613
122,197 36,804 85,393 76,506

5. BANK INDEBTEDNESS

The Company has available an Operating Line of Credit of $700,000 with the Toronto Dominion Bank, due on demand and bearing
interest at the bank lending prime rate plus 1.50%. The line of credit is secured by accounts receivable, assignment of fire insurance,
assignment of a life insurance policy of $500,000 and a general security agreement over all assets.

6. CONVERTIBLE NOTE PAYABLE

During the period ended June 30, 2001 the Company issued a convertible note payable for proceeds of $425,000 of aggregate
proceeds of $500,000. The loan is convertible, in whole or in part prior to September 29, 2002, into common shares of the Company
at a conversion price of $0.26 per share.

[n accordance with the recommendations of the Canadian Institute of Chartered Accountants, the convertible note payable has
been segregated into its debt and equity components. The financial liability component, representing the value allocated to the liability
at inception, is recorded as a current liability. The remaining component, representing the value ascribed to the holder's option to
convert the principal balance into common shares, is classified in shareholders' equity as Convertible note payable-equity component.
These components have been measured at their fair values on the date the convertible note payable was originally issued.

The components of the convertible note payable were as follows: 2001 2000
$

Debt component 320,000 -

Equity component 180,000 -

Over the term of the debt obligation, the debt component will be accreted to the face value of the instrument by the recording of
additional interest expense.




7. INCOME TAXES

The provision for income taxes reported differs from the amounts computed by applying the cumulative Canadian federal and
provincial income tax rates to the loss before tax provision due to the following:

2001 2000
$ $
Statutory tax rate 46% 46%
Recovery of income taxes at statutory rates (196,817) (193,338)
Effect of lower tax in foreign jurisdictions 34,293 33,624
Tax benefit not recognized in the period that the loss arose 162,524 159,714
Under provision of prior year 167 3,478
167 3,478
The appropriate tax effect of each type of temporary difference that gives rise to the Company's future tax assets are as follows:
2001 2000
$ $
Depreciation and amortization 2,443,284 2,060,672
Scientific Research & Expenditure credits 262,253 262,253
Operating loss carry forwards 1,374,809 1,892,816
4,080,346 4,215,741
Less: valuation allowance (4,080,346) (4,215,741)
At September 30, 2000 the Company had the following loss carry forwards available for tax purposes:
Amount Expiry
Canada 459,286 2001-2005
United States (2,014,433 United States dollars) 3,061,939 2010-2015
The adoption of the new guidelines for accounting for income taxes had no effect on the current or
prior years financial position or results from operations.
8. LOANS PAYABLE 2001 2000
$ $
Western Economic Diversification Fund
Loan bearing interest at Bank of Canada prime lending rate
plus 3%, due August, 2000. 106,664 100,281

Toronto Dominion Bank
Special Revolving Line of Credit bearing interest at Bank prime 1,150,000 1,150,000
lending rate plus 1.50%, due on demand. The Company is
required to meet certain financial ratios and was in breach
of the ratios at September 30, 2000.

$300,000 Demand Loan bearing interest at Bank prime lending rate plus 191,667 291,667
1.5%, repayable in equal monthly payments of $8,333 plus interest.

1,448,331 1,541,948

The Toronto Dominion Bank loans are secured by a General Security Agreement and by the unlimited guarantees of wholly
owned subsidiaries, Strategic Monitoring Services, Inc. and Tactical Technelogies Inc.

9. CAPITAL STOCK

{a) Authorized: 25,000,000 common shares without par value.

(b) Issued common shares are as follows: 2001 2000
Number of $ Number of $
shares Amount shares Amount
Balance, beginning of year 7,180,441 11,069,991 7,180,441 11,069,991
Less: Treasury stock (11,070} (30,443) (11,070) (30,443)
7,169,371 11,039,548 7,169,371 11,039,548
(c) Outstanding options are as follows:

Expiry Date Optionee Price 2001 2000
Expired Empioyees/consultants $1.15 - 253,160
Cancelled Directors/Officers $1.30 - 165,000
Cancelled Directors/Officers $1.15 - 310,000
Cancelled Director $1.15 - 35,000

- 763,150




10. TRANSACTIONS WITH RELATED PARTIES

Management fees of $270,000 (2000 - $270,000), automobile and computer lease charges of $5,400 (2000 - $5,400) and interest
of $1576 (2000 - $911) on short term financing were charged by companies controlted by individuals who are officers or directors of
the Company.

As at June 30, 2001, amounts owing to these individuals included in accounts payable and accrued liabilities totaled $99,329
(2000 - $60,188). A contract for management services provides for a termination payment of up to $840,000 if the contract is
terminated by the Company upon certain defined events.

11. COMMITMENTS
The Company has entered into agreements to lease premises for various terms up to December 1, 2003. The amounts due

consist of minimum rents plus realty taxes, maintenance, heat and certain other expenses. Minimum rents payable in the aggregate
and for each of the next three fiscal years are as follows:

2001 44,355
2002 177,423
2003 29,571

12. FINANCIAL INSTRUMENTS

The Company's financial assets and liabilities include accounts receivable, bank indebtedness, accounts payable, customer deposits
and loans payable. The fair value of accounts receivable, accounts payable, and customer deposits approximate their carrying value
due to the short term to maturity. The fair value of the bank indebtedness and loans payable may be significantly impacted by the
outcome of the contingency and uncertainty disclosed in Note 1. Due to the uncertainty as to the going concern of the Company, the
fair value of the bank indebtedness and loans payable is not determinable.

The Company is exposed to interest rate and foreign exchange risk. The Company does not use derivative instruments to reduce
its exposure to these risks.

The Company does not have a significant exposure to any individual customer.
13. SUBSEQUENT EVENTS

(a) In 1999, the Company entered into an agreement to purchase all of the outstanding shares of Capstone Technologies Inc.

The purchase agreement has been renewed and the purchase consideration provides for the issuance of 875,000 common shares of
the Company. The acquisition is expected to close at the same time as the Bell Resources closing (see (b) below).

(b} The Company has entered into an Arrangement Agreement and a convertible loan agreement with Bell Resources Corporation.
Under the terms of the Arrangement Agreement, Bell will acquire all outstanding shares of the Company on the basis of one Bell share
for each 2.4 Strategic shares. As a condition of the transaction, Bell is committed to raise $2.5 million dollars of which an additional
$.7 million dollars will be advanced to the Company for working capital purposes under the convertible loan agreement.

14. COMPARATIVE FIGURES

Certain of the comparative figures have been reclassified to conform with the current period's presentation.

STRATEGIC Technologies Inc.
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Report to our Shareholders

Strategic that has spent the last ten years developing innovative proprietary Wireless Local Loop
Solutions for tracking assets and people. Entering fiscal 2002, Strategic continues to specialize in the
development and commercialization of products and monitoring services; incorporating sophisticated
radio frequency communications technology to relate critical information without the use of wires. These
advanced proprietary technologies are marketed worldwide with an initial emphasis on the United States.

During the past year, companies that were contracted to provide engineering and monitoring
services failed to meet our expectations for technology and service, causing disappointment with our
customers and as a result a decline in revenues and growth. Although well tested prior to introduction
into the marketplace, performance characteristics of the Platinum Plus transmitter were unsatisfactory,
resulting in an unstable product with short battery life. Late in our third quarter a solution was found and
implemented that partially stabilized and extended the battery life. This is affording us the time required
to design a new transmitter incorporating a complete technical solution for expected release in our
second quarter of 2002.

The decrease in rentals in the 2000-2001 year resulted from the February 2000 closing of our
Houston Monitoring Center and the contracting out of this service. Daily monitored units decreased as
customers perceived service performance deficiencies, representing the loss of contributions to our
recurring revenues. The closing however, did allow Strategic to complete the development of our
proprietary Internet based Renaissance Monitoring Software platform, which is in keeping with our vision
of providing sound sclutions and value for the end user. In October 2001, Strategic opened its new virtual
monitoring center in Huntsville Alabama featuring its Renaissance Software platform. The new
monitoring center moves all previously contracted out monitoring activities in house; substantially
reducing the cost historically associated with the services. The monitoring center is focused on customer
service ensuring prompt, efficient and accurate data administration with an emphasis on professional and
courteous service

On October 23, 2001, Strategic terminated the intended merger with Bell Resources Corporation.
Bell advanced $800,000 to Strategic in partial satisfaction of the $1.5 million interim funding commitment,
but was unable to meet the remaining funding obligations. Each convertible note carries an option that
allows the hoider to convert the principle of the convertible note into Strategic units at a price of $0.26 per
unit for a period of two years from October 23, 2001. Each unit consists of one Strategic common share
and one share purchase warrant that entitles the holder to acquire another Strategic common share at a
price of $0.26 for a pericd of two years from the date of issuance of the warrant. Interest on the
convertible notes may be converted into units at the lowest permitted price under the policies of the
Canadian Venture Exchange (the “CDNX”") at that time of the election to convert.

Tactical Technologies Inc.

Tactical Technologies Inc. designs, manufactures and provides electronic support equipment in
the fields of surveillance and intelligence gathering to Law Enforcement agencies. Tactical's operations
are located in Folsom, Pennsylvania. Tactical's principal products consist of covert body worn audio
transmitters, repeaters and intelligence kits which include receivers with recording capabilities. Also
included are agent alert alarm transmitters, specialty products such as custom built packages with alarms
and motion sensors, GPS tracking equipment, and video surveillance packages. Development of new
digital transmitters and frequency agile transmitters is ongoing, to meet the new Federal Communications
Commission standards.

Tactical’'s overall financial results were near break even. A lower level of manufactured product
decreased gross profit to 42% of sales compared to 47% in 2000 as Tactical sold less of its own product
during the year. Revenues increased by 10% to $2,604,686 from $2,357,844 in 2000. Tactical ended the
year with a $766,000 order backlog, the highest to date.

Capstone Technologies, Inc.

Strategic is completing the acquisition of Capstone Technologies, Inc., which is expected to
complete in December, 2001. Capstone offers a biometric (statistical analysis of biological observations
and phenomena) monitoring system called “The Warden” that uses voice recognition to identify adult and
juvenile offenders on curfew monitoring. “The Warden” analyzes an offender’s voice with its unique




software algorithms to verify the offenders’ identity and sobriety. “The Warden” system is designed as a
multi functional system that not only verifies the offenders through their voice print but also uses digital
tone multi frequency (DTMF) process to interact with the offender through a series of personal history
guestions asked to the offender during the monitoring process via random or scheduled telephone calls.

Capstone continued to add clients using “The Warden” in 2001 and efficiencies of operations
were improved significantly when their monitoring service was consolidated with Strategic’s newly opened
monitoring center in Huntsville, Alabama.

The Marketplace

RFID (radio frequency identification) is a rapidly emerging wireless technology with broad
applications in monitoring and processing information about products and people. RFID applications are
having an increasingly impoertant impact on our lives, in the area of wireless connectivity, security and
tracking and reporting of information related to goods, vehicles and people.

The September 11" attack on America has added to the current economic downturn and rising
unemployment and these events are associated with increasing criminal activity. Even during recent
economic good times, the U.S. maintained 6.5 million adults under some form of correctional supervision,
and the annual population in the corrections system continued to average over 7%. Prison overcrowding,
the war against terrorism and heightened security concerns are pressing government agencies to seek
out better cost efficient solutions. Strategic’s primary market, offender curfew monitoring, is already
experiencing 15% annual revenue growth. Demand for covert tracking, electronic surveillance and
intelligence gathering equipment to law enforcement agencies is also accelerating; areas that Strategic
and its subsidiaries have served for many years.

Looking Forward

As a result of Strategic’s recent growth and determined focus on customer service, the national
sales team has been strengthened and centralized from the Huntsville facility, providing closer client
contact during the transition to the new monitoring center, as well as additional sales coverage. lItis
expected that as the centralizing process advances, further economies of scale will positively impact
Strategic’s bottom line. Independently monitored sites are being scheduled for upgrades to the new
proprietary “Renaissance” software; a process that will continue until the transition is complete.

We are market focused and aggressive. Our management team and dedicated workforce remain
committed to cvercoming our challenges and to implement our growth strategy to provide value to
stakeholders. Looking ahead, | am confident that innovation will continue to drive Strategic forward, and
we are committed to searching out strategic relationships which will strengthen our company. New
products are the lifeblood of any high-tech company, and Strategic is no exception. Strategic will be
introducing new products based on our core techneclogy that utilizes wireless local loop strategies in the
second quarter of 2002,

I am looking forward to continuing to work with our employees, customers, suppliers and
shareholders as we intensify our focus and accelerate our growth. While tangible evidence of progress
may not be immediately apparent, discipline, determination and performance management should ensure
the company returns to profitable growth. In conclusion, | would like to thank our staff and directors at
Strategic for their unceasing commitment during a year of great challenges. We look forward to
proceeding with confidence into the New Year and capturing the future as laid out before us.

D.H. Blakeway
President and Chief Executive Officer
December 12", 2002




Management’s Discussion & Analysis

General Overview

Strategic Technologies Inc. is incorporated under the laws of British Columbia. The Company's core
business is the manufacture and rental of electronic curfew monitoring systems used in the Corrections
marketplace. It also manufactures and sells sophisticated surveillance equipment to the Law Enforcement
Community.

The consolidated financial statements include the results and financial position of Strategic Technologies
Inc. and its wholly owned subsidiaries, Strategic Monitoring Services, Inc. and Tactical Technologies, Inc.

Revenues include the gross amount billed to customers for recurring rentals, sales of products and
related services. Cost of sales includes direct expenses related to the manufacture of products and
monitoring services provided.

Results of Operations
Revenues for the twelve months ended September 30, 2001 were $5,891,249, a 3% decrease from

$6,053,725 for fiscal 2000. Rental revenues decreased 9% to $3,253,824 while product sales increased
6% to $2,637,425.

In December 2000 the Company achieved a technical solution to the principal problems experienced by
the Platinum Plus equipment. These problems adversely affected contract renewals and the ability to
attract new business. The Company had also curtailed marketing efforts and production because of the
lack of funds to finance product improvements identified through extensive field tests. In January 2001 it
started shipping new transmitters to customers to overcome the majority of the difficulties being
experienced by customers. The Company has experienced an increase in the number of units earning
daily rentals since that time. Product sales to law enforcement agencies increased as the Company
received new orders for equipment compared to 2000. While the Company has experienced an overall
decrease in revenues in 2001 as compared to 2000, the sales trend in rental revenues is upwards in the
third and fourth quarters of 2001 as compared to the same periods in 2000. The Company intends to
continue its longer term strategy of growing our business through technical innovations, performance and
customer service with continued emphasis on rental revenues.

Gross profit for 2001 was $3,407,621 (58%), compared to $3,506,660 (58%) for 2000. The gross profit
reflects increased sales product mix and absorption of production costs, particularly in the last two
quarters as rental revenues have grown. The strategy to focus on annuity based rentat contracts will
improve gross margins as electronic curfew monitoring revenues grow. The Company continues its
ongoing efforts to improve its manufacturing efficiencies and reduce production costs.

Expenses, excluding depreciation, decreased $96,437 to $3,360,467 in 2001 from $3,456,904 in 2000.
Interest charges increased $69,149 to $265,213 reflecting increased borrowings by the Company,
amortization of financing costs and the accretion of the convertible notes payable. Marketing costs
decreased $90,536 as marketing staff was reduced in the first nine months of the year. in June and July
2001, the sales team was augmented by two new employees. The efforts of the restructured sales team
increased rental revenues in the fourth quarter with additional new customers coming on stream in the
first quarter of 2002. Strategic remains committed to controlling expenses within budgetary provisions.

Earnings before income taxes, interest and depreciation (EBITDA) were $312,367 and $0.04 per share in
2001 compared to $245,820 and $0.03 per share in the prior year. Net loss in 2001 was $788,611 and
$0.11 per share. This compares to net loss of $855,080 and $0.12 per share in 2000. The Company
changed the estimated life of its rental equipment in 2001 which increased the loss by $122,918. The
2001 net loss was $6865,692 and $0.09 per share before this change.



Financial Position and Liquidity

Operating activities used cash in 2001 of $66,224 as compared to generating cash of $930,288 in 2000.
Investment in equipment, largely related to the Platinum Plus product, and the opening of the Huntsville
monitoring center was $607,873 in 2001 compared to $952,290 in 2000.

The working capital deficiency at September 30, 2001 was $1,599,230 compared to $1,041,774 in 2000,
as current assets increased $64,447 to $2,242,821 and current liabilities increased $621,903 to
$3,842,051.

Cash provided by financing activities was a net $727,583 compared to $143,842 in 2000. During 2001,
the Company received proceeds from Bell Resources Corporation of $748,065 including interest accrued
of $32,085. The Company incurred net financing costs of $32,297 of which $8,000 has been amortized in
the current period. The Company, subsequent to the year end, terminated the arrangement agreement
with Bell because of their inability to raise the funds cailed for in the agreement. The Company is in
default on the loan covenants for its Special Revolving Line of Credit for $1,050,000 with the Toronto
Dominion and the Western Economic Diversification Fund. As a result of its liquidity position, the
Company is seeking to raise $780,000 by a private placement of 3,000,000 common shares at $0.26 with
a warrant attached entitiing the holder to purchase an additional common share at $0.26 within one year.
The Company has not received any funds from the private placement to date.

At September 30, 2001, the Company has accumulated losses for income tax purposes in the United
States aggregating approximately $4,084,800 which may be carried forward and used to reduce taxable
income in future years. The potential benefits from these losses have not been recognized in the financial
statements.

Shareholders’ equity at September 30, 2001 was $1,223,969 compared to $1,971,640 at the end of fiscal
2000, including the equity component under the convertible note payable of $61,538 (2000 - $27,000).

Risk Management

In the normal course of business, Strategic Technologies Inc. is exposed to a number of risks that can
affect its performance. Strategic is engaged in competitive markets and has several competitors for most
of its products and services. The Company believes that its technology and products, operating structure
and superior service differentiates it from its competitors. While the major current market for its products
is the United States corrections industry, the Company’s expansion into other global markets is reducing
its dependence on any one industry.

The Company's operating results are reported in Canadian dollars. All of the Company’s revenues and a
portion of its expenses are generated or incurred in United States dollars. The exchange rate risk, on an
annual basis, primarily reflects the impact of fluctuating exchange rates on the net difference between
revenues and expenses.




Deiloitie & Touche LLP

P.O. Box 49279

Four Bentall Centre

2100 - 1055 Dunsmuir Street
Vancouver, British Columbia
V7X 1P4
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Auditors' Report

To the Shareholders of
Strategic Technologies Inc.

We have audited the consolidated balance sheets of Strategic Technologies Inc. as at September 30, 2001 and 20060
and the consolidated statements of operations and deficit and cash flows for each of the years then ended. These
financial statements are the responsibility of the Company's management. Qur responsibility is to express an
opinion on these financial statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those standards
require that we plan and perform an audit to obtain reasonable assurance whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position
of the Company as at September 30, 2001 and 2000 and the results of its operations and its cash flows for each of
the years then ended in accordance with Canadian generally accepted accounting principles, consistently applied.

(Signed) Deloitte & Touche LLP

Chartered Accountants
Vancouver, British Columbia
November 22, 2001

Deloitte
Touche
Tohmatsu



STRATEGIC Technologies Inc.
Consolidated Balance Sheets
September 30

ASSETS

Current
Cash and cash equivalents
Accounts receivable
Inventory
Prepaids and deposits

Property and equipment (Note 3)

Other assets (Note 4)

LIABILITIES
Current
Bank indebtedness (Note 5)
Accounts payable and accrued liabilities
Customer deposits and prepayments
Convertible notes payable - debt component (Note 6)
Loans payable (Note 8)

SHAREHOLDERS' EQUITY

Common stock (Note 9)

Convertible notes payable - equity component (Note 6)
Cumulative translation adjustment

Deficit

Continuing Operations (Note 1)
Commitments (Note 11)

On Behalf of the Board

Director Director

See Accompanying Notes to Consolidated Financial Statements

2001 2000

$ $

304,459 277,056
978,489 1,014,763
888,845 820,623
71,028 65,932
2,242,821 2,178,374
2,705,986 2,932,050
117,213 81,364
5,066,020 5,191,788
769,209 673,333
721,898 836,906
139,739 143,247
785,604 48,000
1,425,601 1,518,662
3,842,051 3,220,148
11,039,548 11,038,548
61,538 27,000
17,946 11,544
(9,895,063) (8,106,452)
1,223,969 1,971,640
5,066,020 5,191,788




STRATEGIC Technolagies Inc.
Consolidated Statements of
Operations and Deficit

Years ended September 30

2001 2000
$ $
REVENUES
Rental 3,253,824 3,571,848
Product sales and other 2,637,425 2,481,876
5,891,249 6,053,725
COST OF SALES
Labour 637,479 856,590
Material 1,100,603 780,085
Remote monitoring 474,142 585,295
Overhead 271,404 325,085
2,483,628 2,547,065
GROSS PROFIT 3,407,621 3,506,660
EXPENSES
Administrative 1,033,483 1,030,581
Foreign exchange gain (56,217) (16,108)
Loss on disposal of equipment 4,348 32,108
Management fees 429,417 426,850
Marketing 1,064,782 1,155,318
Interest, amortization of finance costs and bank charges 265,213 196,064
Research and development 389,021 400,100
Travel 230,420 231,991
3,360,467 3,456,904
Income before depreciation 47,154 49,756
Depreciation - rental equipment 755,014 824,715
Depreciation and amortization - other 80,584 76,623
835,598 901,338
Loss before income taxes {788,444) (851,582)
Income taxes 167 3,478
Net loss for the year (788,611) (855,060)
Deficit, Beginning of year (9,106,452)  (8,251,392)
Deficit, End of year (9,895,063) (9,106,452)
Net loss per share ($0.11) ($0.12)
Weighted average number of common shares outstanding 7,180,441 7,180,441

See Accompanying Notes to Consolidated Financial Statements



STRATEGIC Technologies Inc.
Consolidated Statements of
Cash Flows

Years ended September 30

OPERATING ACTIVITIES
Net loss
Adjustments for:
Depreciation and amortization
Accretion of convertible debt and amortization of finance costs
Loss on disposal of equipment
Foreign exchange (gain) loss
Cash surrender value of life insurance
Changes in non-cash working capital '
Decrease in accounts receivabie
Decrease (increase) in inventories
Decrease (increase) in prepaids and deposits
Increase (decrease) in accounts payable and accrued liabilities
Increase (decrease) in customer deposits and prepayments

Cash flows (used in) provided by operating activities

INVESTING ACTIVITIES
Proceeds from disposal of property and equipment
Equipment acquisitions
Cash flows used in investing activities

FINANCING ACTIVITIES
Proceeds from bank indebtedness
Proceeds from loans payable
Repayment of loans payable
Proceeds from convertible notes payable
Deferred financing costs of convertible notes payable
Cash flows provided by financing activities

Net increase in cash
Effect of exchange rate changes on cash

Cash and cash equivalents, beginning of year
Cash and cash equivalents, end of year

Supplementary Cash Flow Disclosure
Interest paid
Income taxes paid

See Accompanying Notes to Consolidated Financial Statements

2001 2000
$ $
(788,611) (855,060)
835,598 901,338
23,077 -
4,348 32,108
(9,382) 2,920
(8,524) (8,744)
56,506 72,562
52,285 352,084
(49,821) 221,792
(3,797) 48,774
(121,388) 176,762
(8,009) 58,314
(130,730) 857,726
(74,224) 930,288
6,703 9,426
(607,873) (952,290)
(601,170) (942,864)
95,875 (498,054)
6,940 599,430
(100,000 (32,534)
757,065 75,000
(32,297) -
727,583 143,842
52,189 131,266
(24,786) (13,325)
277,056 159,115
304,459 277,056
170,127 185,762
167 3,478




STRATEGIC Technologies Inc.
Notes to the Consolidated Financial Statements
Years ended September 30, 2001 and 2000

1. CONTINUING OPERATIONS

These consolidated financial statements have been prepared in accordance with generally
accepted accounting principles applicable to a going concern which assumes that the Company
will realize its assets and discharge its liabilities in the normal course of business.

The Company has incurred losses in 2001 and 2000, has a working capitai deficiency and is not
in compliance with financial covenants as set out in the Special Revolving Line of Credit and has
not made the scheduled principal payments on the Western Economic Diversification Fund loan
(Note 8). The breach of financial covenants on the Special Revolving Line of Credit is an event of
default which provides the lender with the right to commence proceedings to realize on its security
and to appoint a receiver.

Continuation of operations is dependant upon the ability of the Company to achieve future profitable
operations and to secure adequate additional financing. A non-brokered private placement to raise
$780,000 has been undertaken by the Company (Note 13(c}).

If the Company is unable to continue as a going concemn it is likely that the assets wilt be
realized at amounts significantly lower than the present carrying value and the Company may not be
able to fully satisfy all its obligations to secured and unsecured creditors.

2. SIGNIFICANT ACCOUNTING POLICIES
Nature of Operations

The Company manufactures and distributes electronic curfew monitoring systems which monitors
the curfew compliance of offenders who are in correctional systems in the U.S.A., Australia and
Argentina. The Company also designs and sells sophisticated communication surveillance and
intelligence gathering equipment for the law enforcement and defense industries in the United States,
Canada and Eurasia.

Basis of Consolidation

These consolidated financial statements include the accounts of the Company and its wholly
owned subsidiaries after the elimination of inter-company transactions and balances.
Use of Estimates

The preparation of financial statements in conformity with generally accepted accounting
principles requires management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of
the financial statements and the reported amounts of revenues and expenses during the reporting
period. Estimates are used for, but are not limited to, the accounting for doubtful accounts,
depreciation and amortization, taxes and contingencies. Actual results could differ from these
estimates.

Translation of Foreign Currency

Monetary assets and liabilities are translated using rates of exchange prevailing at the
balance sheet date. Non-monetary items, as well as revenues and expenses are translated at
historical rates. Any resulting gains or losses are included in income.

All the assets and liabilities of the self sustaining foreign subsidiary are translated at the
year end rate of exchange, while revenues and expenses are translated at the average rate of
exchange for the period. Gains and losses on transiation are recorded in shareholders' equity on
the consclidated balance sheet under the caption "cumulative transiation adjustment”.

Cash and Cash Equivalents

Cash and cash equivalents consist of cash on hand and deposits in banks.
Inventory

inventory of raw materials and finished goods is carried at the lower of cost, being actual
landed cost, and net realizable value. Work in progress also includes labour at standard cost
plus allocated manufacturing overhead.



Property and Equipment

Property and equipment are recorded at cost. Depreciation and amortization are recorded
on the following basis and at the foliowing annual rates, except during the year of acquisition or
disposal when one-half the annual rate is used:

Rental monitoring units 20% straight-line
Other rental support equipment 33 1/3% straight-line
Manufacturing and office equipment 20% declining balance
Leasehold improvements 20% straight-line

For fiscal 2001, the Company increased the depreciation rate on rental monitoring units to 20%
from 16 2/3% in fiscal 2000. This change in the estimated life increased depreciation by $122,919 in
2001 and resulted in an increase to net loss of $122,919 and $0.02 per share.

Licenses

Licenses are carried at cost less accumulated amortization, and are amortized on a straight
line basis over the expected period of benefit of ten years.
Convertible Notes Payable

Financial instruments include convertible notes payable. The Company estimates the fair value
of its convertible notes payable using discounted cash flows assuming a borrowing rate equal to the
Bank of Canada rate plus 2% ({see Note 6)

Rental Revenue

The Company recognizes equipment rental and monitoring service revenues over the term of
the applicable operating service agreements. Generally, the initial term of a given service
agreement is defined as one year and is deemed to be renewed annually upon the expiration of
each term.

Income Taxes

The future income tax asset and liability method of accounting for income taxes is used, and
future income tax liabilities and future income tax assets are recorded on temporary differences
between the carrying amount of balance sheet items and their corresponding tax basis. In addition,
the future benefits of income tax assets including unused tax losses are recognized, subject to a
valuation allowance, to the extent that it is more likely than not that such losses will be ultimately
utilized. These standards, also require that the future income tax assets and liabilities be measured
using enacted tax rates and laws that are expected to apply when the tax liabilities or assets are to
be either settled or realized.

Stock Based Compensation

No compensation expense is recognized when stock options are issued to employees and
directors. Any consideration paid by employees and directors on exercise of stock options is
credited to share capital. If stock options are repurchased from employees and directors, the excess
of the consideration paid over the carrying amount of the stock options is charged to deficit.

Loss per Share

During the year, the Company adopted the new recommendation of the Canadian Institute of
Chartered Accountants Section 3500, "Earnings per share". Under the new recommendation, the
diluted net earnings (loss) per share are calculated based on the weighted average number of
common share soutstanding during the year, plus the effects of dilutive common share equivalents
such as issued options and warrants. This method requires that fully diluted net earnings per share be
calculated using the treasury stock method, as if all common share equivalents had been exercised at
the beginning of the reporting period of issue, as the case may be, and that the funds obtained thereby
were used to purchase common shares of the Company at the average trading price of the common
shares during the year. There is no effect on current or prior periods.

The dilutive effect of the convertible note payable has not been reflected as the market share
price was below the conversion price of $0.26 per share and no warrants have been issued.
Comparative Figures

Certain of the comparative figures have been reclassified to conform with the current year.




3. PROPERTY AND EQUIPMENT 2001 2000
$ $
Accumulated Net Book Net Book
Cost  Depreciation Value Value
Rental monitoring units 5,578,553 3,256,453 2,322,100 2,636,934
Other rental support equipment 548,776 497,845 50,931 22,723
Manufacturing and office equipment 1,169,126 836,171 332,955 272,243
Leasehold improvements 2,495 2,495 - 150
7,298,950 4,592,964 2,705,986 2,932,050
4. OTHER ASSETS 2001 2000
$ $
Accumulated Net Book Net Book
Cost Amortization Value Value
Licenses 57,713 42,624 15,089 12,061
Deferred financing costs 32,297 8,000 24,297 -
Cash surrender value life insurance 77,827 - 77,827 69,303
167,837 50,624 117,213 81,364

5. BANK INDEBTEDNESS

The Company has available an Operating Line of Credit of $700,000 with the Toronto Dominion
Bank, due on demand and bearing interest at the bank lending prime rate plus 1.5%. The line of
credit is secured by accounts receivable, assignment of fire insurance, assignment of a life
insurance policy of $500,000 and a general security agreement over all assets.

6. CONVERTIBLE NOTES PAYABLE

The Company has received $800,000 under convertible notes payable bearing interest at bank
prime lending rate plus 2%. A general security interest by way of a floating charge subordinate to
charges previously granted to its chartered bank and certain equipment vendors has been granted.
The notes are convertible into Units of the Company at $0.26 each. Each unit is comprised of one
common share and one common share purchase warrant permitting the holder to purchase an
additional common share at $0.26 for a two year period expiring October 21, 2003. Interest may be
converted into units at the lowest permitted issue price under the policies of the Canadian Venture
Exchange. The notes payable shall be due and payable any time after 120 days from the date of
demand (Note 13(b)).

In accordance with the recommendations of the Canadian Institute of Chartered Accountants,
the convertible note payable has been segregated into its debt and equity components. The
financial liability component, representing the value allocated to the liability at inception, is recorded
as a current liability. The remaining component, representing the value ascribed to the holder's option
to convert the principal balance into common shares, is classified in shareholders' equity as
"Convertible notes payable - equity component”. These components have been measured at their fair
values on the date the convertible notes payable were originally issued.

The components of the convertible notes payable were as follows:

2001 2000

$ $

Debt component 793,604 48,000
Equity component 61,538 27,000

Over the term of the debt obligation, the debt component will be accreted to the face value of the
instrument by the recording of additional interest expense. During the year ended September 30,
2001 the Company recorded accretion of $15,077.



7. INCOME TAXES

The provision for income taxes reported differs from the amounts computed by applying the
cumulative Canadian federal and provincial income tax rates to the loss before tax provision due to the

following: 2001 2000
$ $

Statutory tax rate 45% 46%
Recovery of income taxes at statutory rates (354,875) (391,728)
Effect of iower tax in foreign jurisdictions 45,505 41,909
Tax benefit not recognized in the period that the loss arose 309,370 349,819
Under provision of prior year 167 3,478
167 3,478

The appropriate tax effect of each type of temporary difference that gives rise to the Company's future
tax assets are as follows:

2001 2000

$ $

Depreciation and amortization 2,617,133 2,443,284
Scientific Research & Expenditure credits 262,253 262,253
Operating loss carry forwards 1,470,527 1,374,809
4,349,913 4,080,346

Less: valuation allowance (4,349,913) (4,080,346)

At September 30, 2001 the Company had the following loss carry forwards available for tax purposes:

Amount Expiry
$
Canada -
United States (2,687,400 United States dollars) 4,084,798 2010-2016
8. LOANS PAYABLE 2001 2000
$ $
Western Economic Diversification Fund
Loan bearing interest at Bank of Canada prime lending rate
plus 3%, due August, 2000. 108,934 101,995

Toronto Dominion Bank
Special Revolving Line of Credit bearing interest at Bank prime 1,150,000 1,150,000
lending rate plus 1.5%, due on demand. The Company is
required to meet certain financial ratios and was in breach of the
ratios at September 30, 2001.

Demand Loan bearing interest at Bank prime lending rate plus 166,667 266,667
1.5%, repayable in 32 monthly payments of $8,333 plus interest.

1,425,601 1,518,662

The Toronto Dominion Bank loans are secured by a General Security Agreement and by the
unfimited guarantee of wholly owned subsidiaries, Strategic Monitoring Services, Inc. and Tactical
Technologies Inc.




9. CAPITAL STOCK

(a) Authorized: 25,000,000 common shares without par value.
(b) Issued common shares are as follows:

2001 2000
Number of $ Number of $
shares Amount shares Amount

Balance, beginning of year 7,180,441 11,069,991 7,180,441 14,069,991
Less: Treasury stock (11,070) (30,443) (11,070) (30,443)
7,169,371 11,039,548 7,169,371 11,039,548

(c) Options:
There were no options issued, exercised or cancelled during the 2001 fiscal year. During the 2000
fiscal year, 763,150 options to employees and directors expired or were cancelled.

10. TRANSACTIONS WITH RELATED PARTIES

Management fees of $360,000 (2000 - $360,000), automobile of $7,200 (2000 - $7,400) and interest

of $2,219 (2000 - $1,323) on short term financing were charged by companies controlled by
individuals whao are officers or directars of the Company.

As at September 30, 2001, amounts owing to these individuals included in accounts payable and
accrued liabilities totaled $111,773 (2000 - $62,354). A contract for management services provides
for a termination payment of up to $840,000 if the contract is terminated by the Company upon
certain defined events.

11. COMMITMENTS

The minimum annual rentals payable under the terms of operating leases for premises, office and
other equipment are as follows:

2002 $308,758
2003 151,634
2004 20,778
2005 9,371
2006 6,257

12. FINANCIAL INSTRUMENTS

The Company's financial assets and liabilities include accounts receivabie, line of credit, accounts
payable and accrued liabilities and loans payable. The fair value of accounts receivable, accounts
payable and accrued liabilities approximate their carrying value due to the short term to maturity.
The fair value of the bank indebtedness and loans payable may be significantly impacted by the
outcome of the contingency and uncertainity disclosed in Note 1. Due to the uncertainty as to the
going concern of the Company, the fair value of the bank indebtedness and loans payable is not
determinable.

The Company is exposed to interest rate and foreign exchange risk. The Company does not use
derivative instruments to reduce its exposure to these risks.

The Company does not have a significant exposure to any individual customer.

13. SUBSEQUENT EVENTS

(a) In 1999, the Company entered into an agreement to purchase all of the outstanding shares of
Capstone Technologies Inc. The purchase consideration has been amended and provides for the
issuance of 475,000 common shares at $0.20 each by the Company, subject to approval of the
Canadian Venture Exchange. As of October 1, 2001 the Company completed the transaction subject
to the required approval and issuance of the shares. The acquisition will be accounted for using the
purchase method of accounting.




(b) The Company entered into an Arrangement Agreement and a convertible loan agreement with Bell
Resources Corporation. Under the terms of the Agreement, Bell would acquire all outstanding shares
of the Company on the basis of one Bell share for each 2.5 Strategic shares. As a condition of the
transaction, Bell was committed to raise $1.5 million of which an additional $725,000 woulid be
advanced to the Company for working capital purposes under a convertible loan agreement. The
Arrangement Agreement was terminated on October 23, 2001 due to Bell's inability to meet the
funding requirements under the Agreement.

(c) On October 24, 2001 the Company commenced a non-brokered private placement which may
result in the issuance of up to 3,000,000 Units at $0.26 per unit. Each Unit will consist of one common
share and one share purchase warrant entitling the holder to acquire a further common share at $0.26
per share for one year from the date of issuance of the Unit.

14. SEGMENTED INFORMATION

(a) Reportable segmentation

Offender Electronic

Law Enforcement

Monitoring and Protection Consolidated
2001 2000 2001 2000 2001 2000
$ $ $ 3 $ $
REVENUES
Gross 4,986,301 5,624,122 2,566,282 2,339,025 7,562,583 7,963,147
Inter-segment 1,689,739 1,928,241 1,699,739 1,928,241
Net 3,286,562 3,695,881 2,566,282 2,338,025 5,852,844 6,034,906
Sundry income 38,405 18,818
5,881,249 6,053,725
Segment income (479,180) (514,144) (39,703) {109,265) (518,883) (623,408)
GENERAL CORPORATE EXPENSES
Interest expense (265,213) (196,065)
Loss on disposal of equipment (4,348) (32,108)
Income taxes (167) (3,478)
NET LOSS (788.611) (855,060)
ldentifiable assets 4,712,437 4,722,306 236,370 388,118 4,948,807 5,110,424
General corporate assets 117,213 81,364
5,066,020 5,191,788
Capital expenditures 606,220 946,990 1,653 5,300 607,873 843,546
General corporate expenditures - 8,744
607,873 952,290
Depreciation & amortization 817,439 873,540 18,159 27,798 835,598 901,338
The industry segments have been determined based on the products sold or rented to particular marketplaces,
being Corrections (Offender Electronic Monitoring) and Law Enforcement.
(b} Geographic segmentation - Property and equipment
Canada 183,603 200,822
United States 2,394,638 2,603,483
Other 127,745 127,745
2,705,986 2,832,050

(c) Geographic segmentation information is not provided for revenues as more than 90% are

earned in the United States.




Strategic Technologies Inc.

Financial Highlights

Selected Financial Data
In thousands except per share amounts

2001 2000 1999 1998 1997
Revenues $ $ 3 $ $
Rentals 3,254 3,572 4,209 4,163 4,401
Product sales and other 2,637 2,482 2,786 3,155 1,955
5,891 6,054 5,995 7,318 6,356
Gross Profit 3,400 3,507 4,239 4,314 3,713
EBITDA 312 246 814 1,302 630
Earnings {Loss) Before
Taxes (788) (852) (98) 450 (239)
Net income (Loss) (788) (855) (78) 382 (215)
Net Income (Loss) Per
Share (50.11) (30.12) ($0.01) $0.05 (50.03)
Working Capital {1,599) (1,042) (199) 447 {18)
Property and Equipment 2,706 2,932 2,819 2,389 2,430
Total Assets 5,066 5,182 5,658 5,156 4,530
Loans Payable 1,426 1,519 852 641 438
Shareholders' Equity 1,224 1,971 2.794 2,887 2,478
Book Value Per Share $0.17 $0.28 $0.39 30.40 $0.34
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STRATEGIC TECHNOLOGIES INC.
Bldg. A, Unit 102 17802 - 66th Avenue
Surrey, British Columbia V3S 7X1
Telephone No.: (604) 576-8658
Fax No.: (604) 576-0436

NOTICE OF ANNUAL AND EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

TAKE NOTICE that the annual and extraordinary general meeting (the “Meeting”) of Sharecholders of
STRATEGIC TECHNOLOGIES INC. (the “Company’) will be held at 1500 - 1055 West Georgia Street,
Vancouver, British Columbia, on January 21, 2002 at 10:00 a.m., local time, for the following purposes:

A.
1.
2.

Annual General Meeting Matters
To receive the report of the directors of the Company.

To receive and consider the consolidated financial statements of the Company for its fiscal period
ended September 30, 2001 and the report of the auditors thereon.

To fix the number of directors. Management proposes to fix the number at four.
To elect directors of the Company to hold office for the ensuing year.

To appoint auditors of the Company for the ensuing year and to authorize the directors to fix the
auditors’ remuneration.

Extraordinary General Meeting Matters

To consider and, if thought advisable, approve an ordinary resolution adopting a share incentive plan
in compliance with the policies of the Canadian Venture Exchange.

General Matters

To consider any permitted amendment to or variation of any matter identified in this Notice and to
transact such other business as may properly come before the Meeting or any adjournment thereof.

An Information Circular and a copy of the consolidated financial statements for the year ended September 30,
2001, and the auditor’s report thereon accompany this notice. The Information Circular contains details of
matters to be considered at the Meeting.

A shareholder who is unable to attend the Meeting in person and who wishes to ensure that such
shareholder’s shares will be voted at the Meeting is requested to complete, date and sign the enclosed
form of proxy and deliver it by fax, by hand or by mail in accordance with the instructions set out in
the form of proxy and in the Information Circular.

DATED at Vancouver, British Columbia, December 10, 2001.

BY ORDER OF THE BOARD
“D.H. Blakeway”

Douglas H. Blakeway
President and Chief Executive Officer
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STRATEGIC TECHNOLOGIES INC.
Building A, Unit 102
17802 — 66th Avenue
Surrey, British Columbia V3S 7X1
Telephone No.: (604) 576-8658
Fax No.: (604) 576-0436

INFORMATION CIRCULAR
(as at December 10, 2001)

This Information Circular is furnished in connection with the solicitation of proxies by the
management of the Company for use at the annual and extraordinary general meeting (the
“Meeting”) of its shareholders to be held on January 21, 2002 at the time and place and for the
purposes set forth in the accompanying Notice of Meeting. Pursuant to section 111 of the
Company Act (British Columbia), advance notice of the meeting was published in the Vancouver Sun
newspaper on November 26, 2001 and filed with the Canadian Venture Exchange (“CDNX”) and the
British Columbia, Alberta and Ontario Securities Commission.

GENERAL PROXY INFORMATION

Solicitation of Proxies

The solicitation of proxies will be primarily by mail, proxies may also be solicited personally, by telephone
or by facsimile, at a nominal cost. In accordance with National Policy No. 41 of the Canadian Securities
Administrators, arrangements have been made with brokerage houses and other intermediaries, clearing
agencies, custodians, nominees and fiduciaries to forward solicitation materials to the beneficial owners of
the shares in the capital of the Company held as at record by such persons, and the Company may
reimburse such persons for reasonable fees and disbursements incurred by them in so doing. The cost of
any such solicitation will be borme by the Company.

Appointment and Revocation of Proxies

The individuals named in the accompanying form of proxy are the President of the Company and the
Secretary of the Company. A shareholder has the right to appoint a person (who need not be a
shareholder) to represent the shareholder at the meeting other than the persons designated by
management in the accompanying form of proxy, and may do so either by printing the name of
such nominee in the blank space provided in the accompanying form of proxy or by completing
and delivering another sunitable form of proxy.

A proxy will not be valid for the meeting or any adjournment unless it is completed by the shareholder or
by the shareholder’s attomey authorized in writing and delivered to the office of Computershare Trust
Company of Canada (“Computershare”) by fax (604) 683-3694 or by mail or by hand at 510 Burrard
Street, Vancouver, British Columbia, V6C 3B9 not less than 48 hours (excluding Saturdays and holidays)
before the meeting or any adjournment of the meeting.

In addition to revocation in any other manner permitted by law, a shareholder who has given a proxy may

revoke it as to any matter upon which a vote has not already been cast pursuant to the authority conferred
by the proxy. A proxy may be revoked by an instrument in writing:
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(a) providing written notice of revocation to Computershare or to the registered office of the
Company at, 1500 - 1055 West Georgia Street, Vancouver, British Columbia, V6E 4N7, at
any time up to and including the last business day preceding the date of the Meeting or if
the Meeting is adjourned, that precedes any reconvening thereof, or

(b) advising the Chairman of the Meeting that you are voting in person at the Meeting, or

(c) any other manner provided by law.
Registered and Unregistered Shareholders

Registered shareholders may vote the shares they hold in the Company either by attending the Meeting in
person or, if they do not plan to attend the Meeting, by completing the proxy and following the delivery
instructions contained in the form of proxy and this Information Circular.

Unregistered shareholders, being persons whose holdings of shares of the Company are registered in the
name of a stockbroker or financial intermediary, must follow special procedures if they wish to vote at the
Meeting. To vote in person at the Meeting, an unregistered shareholder must insert his or her name in the
space provided for in the proxy for the appointment of a person, other than the persons named in the
proxy, as proxyholder. In such case, the unregistered shareholder attends as a proxyholder for their own
shareholdings and is subject to the same limitations as any other proxyholder in voting shares (see
“Exercise of Discretion™). If the unregistered shareholder does not plan to attend the meeting, the
unregistered shareholder can vote by proxy, by following the instructions included on the proxy and
provided to the unregistered shareholder by the relevant financial intermediary. In either case, the proxy
must be delivered in the manner provided for in this Information Circular or as instructed by the
shareholder’s financial intermediary. An unregistered shareholder who does not follow the
instructions for delivery of the relevant form of proxy and who attends the Meeting will not be
entitled to vote at the Meeting.

Exercise of Discretion

The nominees named in the accompanying form of proxy will vote or withhold from voting the shares
represented thereby in accordance with the instructions of the shareholder on any ballot that may be called
for. A proxy in the accompanying form will confer discretionary authority on the nominees named therein
with respect to

(a) each matter or group of matters identified therein for which a choice is not specified,
other than the election of directors and the appointment of an auditor,

(b) any amendment to or variation of any matter identified therein, and
(c) any other matter that properly comes before the Meeting.

In respect of a matter for which a choice is not specified in the proxy, the nominees named in
the accompanying form will vote shares represented by the proxy for the approval of such
matter.

As of the date of this Information Circular, management of the Company knows of no amendment,
variation or other matter that may come before the Meeting, but if any amendment, variation or other

467417.2




-3-

matter properly comes before the Meeting each nominee intends to vote thereon in accordance with the
nominee’s best judgment.

Voting of Proxies and Principal Shareholders

As at the date of this Information Circular, 7,180,441 shares without nominal or par value are issued and
outstanding. Each share entitles the holder to one vote on all matters to come before the Meeting. No
group of shareholders has the right to elect a specified number of directors, nor are there cumulative or
similar voting rights attached to the shares.

The board of directors of the Company has fixed December 14, 2001, as the record date for determination
of persons entitled to receive notice of the Meeting (the “Record Date”). A shareholder of record as of
the Record Date is entitled to vote the shareholder’s shares except to the extent that the shareholder has
transferred the ownership of any of the shareholder’s shares after the Record Date and the transferee of
those shares produces properly endorsed share certificates or otherwise establishes that the transferee
owns the shares, and demands, not later than 10 days before the meeting, that the transferee’s name be
included in the shareholder list before the meeting, in which case the transferee is entitled to vote the
shares at the meeting.

The Company has issued convertible notes in the amount of $800,000 to Bell Resources Corporation.
Based on the conversion price of $0.26, the notes are convertible into 3,076,923 common shares of the
Company. In addition, the holder may convert interest payable at prime bank lending rate plus 2%, into
common shares at a price to be determined based on the application of CDNX policies.

To the knowledge of the directors and senior officers of the Company, the only persons who, as at
December 14, 2001, beneficially owned, directly or indirectly, or exercised control or direction over, shares
carrying more than 10% of the voting rights attached to all outstanding shares of the Company are as
follows:

Name and Place of Residence Number of Percentage of Issued and
of Registered Shareholder Shares Outstanding Shares
The Canadian Depository for Securities Limited 4,515,344 62.9%

85 Richmond Street West
Toronto, Ontario
MS5H 2C9

Cede & Co. 833,464 Y 11.6%
Box 20, Bowling Green Station

New York, New York

U.S.A. 10274

D.H. Blakeway 755,223 ) 10.5%
1233 - 231 Street
Langley, BC V2Z 2X1

(1) Management of the Company is unaware of the beneficial ownership of these shares although certain of these
figures may include shares of management held by brokerage houses.

The above information was supplied by Computershare, the Company’s registrar and transfer agent.
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4.
DIRECTORS

Number of Directors

The size of the board of directors is currently determined at four. Shareholders will therefore be asked to
approve an ordinary resolution that the number of directors be fixed at four.

Election of Directors

The term of office of each of the present directors will expire at the conclusion of the Meeting. The
persons named below will be presented for election at the meeting as management’s nominees and the
persons named in the accompanying form of proxy intend to vote for the election of these nominees.
Management does not contemplate that any of these nominees will be unable to serve as a director.
However, if for any reason any of the proposed nominees do not stand for election or are unable to serve
as such, proxies in favour of management designees will be voted for another nominee in their discretion
unless the shareholder has specified in his proxy that his shares are to be withheld from voting in the
election of directors. Each director elected will hold office until the next annual general meeting of
shareholders of the Company or until his successor is elected or appointed, unless his office is earlier
vacated in accordance with the Articles of the Company, or with the provisions of the Company Act
(British Columbia).

The following sets out the names of the nominees for election as directors, the country in which each is
ordinarily resident, all offices of the Company now held by each of them, their principal occupations, the
period of time for which each has been a director of the Company, and the number of shares of the
Company beneficially owned by each, directly or indirectly, or over which control or direction is exercised,
as at the date hereof.

Name, Position Period as a Director of the No. of Shares Held"
& Country of Residence'" Company

Douglas H. Blakeway Since May 4, 1984 755,223

President, Chief Executive Officer and Director

Canada

Kenneth R. Tolmie Since April 15, 1987 74,857

Director

Canada

[an M. Brown Since February 10, 1998 37,000

Vice-President Finance, Chief Financial Officer,
Secretary and Director
Canada

Bernhard J. Zinkhofer Since April 15, 1993 72,780

Director
Canada
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(1) The number of shares owned by the above nominees for directors, directly or indirectly, is based on information
furnished by Computershare and by the respective nominees.

The Company does not have an Executive Committee of its directors. The Directors who are members of
the Audit Committee for the Company are Douglas H. Blakeway, Kenneth R.Tolmie and Bernhard J.
Zinkhofer.

As of December 14, 2001 the total beneficial security holdings of the current directors are 939,860 shares.

Directors and Officers currently hold 1,008,906 shares which represent approximately 14.1% of the
current outstanding shares.

Douglas H. Blakeway — President, Chief Executive Officer and Director

Mr. Blakeway has been the President and C.E.O. of the Company since it was founded in 1985.
Mr. Blakeway has extensive business experience in the security and telecommunications industries. He
has patented commercial inventions and funded various research projects into commercial applications of
technology including the use of infrared light.

Kenneth R. Tolmie - Director

Mr. Tolmie 1s Vice-President, Finance of International P.E.T. Diagnostics Inc., a private company
providing clinical Positron Emission Tomography scans. He 1s also President, Chief Financial Officer and a
Director of various companies in The Beacon Group of Companies, a Vancouver based company
providing fund management and administrative services to limited partnerships funding projects in the
computer software and film industries. He has been an associate of Mr. Blakeway and a director of the
Company since 1987. Mr. Tolmie holds an MBA from the University of Western Ontario.

Ian M. Brown — Secretary, Vice-President, Finance, Chief Financial Officer and Director

Mr. Brown is a Chartered Accountant and a former partner of a national accounting firm. In February
1997, he joined the Company and is now a director and holds the offices of Secretary, Vice-President,
Finance and Chief Financial Officer of the Company.

Bernhard J. Zinkhofer — Director

Mr. Zinkhofer is a partner with the law firm of Lang Michener , Barristers & Solicitors, Lang Michener
has been general counsel to the Company since it was founded. Mr. Zinkhofer joined the board of
directors of the Company in 1993.

APPOINTMENT OF AUDITOR

The management of the Company will recommend to the Meeting to appoint Deloitte & Touche LLP, as
auditor of the Company and to authorize the directors to fix their remuneration. Deloitte & Touche LLP
have been auditors of the Company since February, 1996.

STATEMENT OF EXECUTIVE COMPENSATION
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During the Company’s financial year ended September 30, 2001, the aggregate direct remuneration paid or
payable to the Company’s directors and senior officers by the Company and its subsidiaries, all of whose
financial statements are consolidated with those of the Company, was $700,607. The aggregate direct
remuneration paid or payable to the Company’s directors and senior officers by the Company and its
subsidiaries, all of whose financial statements are not consolidated with those of the Company, was nil.

Douglas H. Blakeway, the Company’s President and Chief Executive Officer, lan M. Brown, its Vice-
President, Finance, Chief Financial Officer and Secretary, and Richard Snyder, the President of Tactical
Technologies, Inc., a wholly owned subsidiary of the Company, are each a “Named Executive Officer” of
the Company for the purposes of the following disclosure. The compensation of the Named Executive
Officers for the Company’s three most recently completed financial years is as set out below:

SUMMARY COMPENSATION TABLE
Annual Compensation Long Term Compensation
Awards Payouts
Name and Principal | Year | Salary Bonus Other Securitie Restricte Long- All Other
Position (%) %) Annual s Under d Shares term Compens
Compens Options or Incentive ation
ation Granted Restricte Plan )]
% @ " d Share Payouts
Units %)
&)

Douglas H. 2001 | 180,000 | Nil Nil Nil Nil Nil Nil
Blakeway, . . . . . .
President, Chief 2000 | 180,000 | Nil Nil Nil Nil Nil Nil
Executive Officer 1999 | 160,000 | Nil Nil 75,000 Nil Nil Nil
and Director
Ian M. Brown 2001 | 120,000 | Nil Nil Nil Nil Nil Nil
Vice. .

Ice-President, 2000 | 120,000 | Nil Nil Nil Nil Nil Nil
Finance, Chief
Financial Officer, 1999 | 117,500 | Nil Nil Nil Nil Nil Nil
Secretary and
Director
Richard Snyder 2001 § 125,620 | Nil Nil Nil Nil Nil Nil

resident, Tactical | 500 | 120,511 | Wil Nil Nil Nil Nil Nil
Technologies Inc.

1999 | 124,066 | 9,006 Nil Nil Nil Nil Nil

{1}  All options have expired or been canceled.

No long-term incentive plan awards were made to the Named Executive Officers for the Company’s
more recently completed financial year or at any time.
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Options

No share options were granted to the Named Executive Officers during the financial year ended
September 30, 2001,

No share options and share appreciation rights were exercised by the Named Executive Officers during
the financial year ended September 30, 2001.

No options were repriced on behalf of the Named Executive Officers during the financial year ended
September 30, 2001.

Termination of Employment, Change in Responsibilities and Employment Contracts

There are no employment contracts currently in place between the Company and the Named Executive
Officers.

There are no compensatory plan(s) or arrangement(s), with respect to the Named Executive Officers
resulting from the resignation, retirement or any other termination of employment of the officer’s
employment or from a change of the Named Executive Officer’s Responsibilities following a change in
control.

Compensation of Directors

There are no arrangements, standard or otherwise, pursuant to which directors were compensated by the
Company and its subsidiaries for their services in their capacity as directors, or for committee participation,
involvement in special assignments of for services as consultants or experts during the most recently
completed financial year or subsequently, up to and including the date hereof, except Mr. Zinkhofer’s law
firm invoiced legal fees of $64,009 during the fiscal year ended September 30, 2001

Indebtedness of Directors, Executive Officers and Senior Officers

No director, proposed director or senior officer, nor any of their respective associates or affiliates, is or
has been, at any time since the date of incorporation of the Company, indebted to the Company.

Interest of Insiders in Material Transactions

To the knowledge of management of the Company, no insider or nominee for election as a Director of the
Company had any interest in any material transaction during the year ended September 30, 2001, or has
any interest in any material transaction in the current year, except that during the fiscal year ended
September 30, 2001, Lang Michener, Lawrence, a law firm in which Bernhard J. Zinkhofer is a partner,
invoiced the Company $64,009 (2000, $21,787) in legal fees.

Conflicts of Interest

There are no potential conflicts of interest of any of the directors and officers of the Company. Conflicts,
if any, will be subject to the procedures and remedies provided under the Company Act (British
Columbia).
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Interest of Certain Persons in Matters to be Acted Upon

To the knowledge of management of the Company, no insider or nominee for election as a director of the
Company had any interest in any material transaction during the year ended September 30, 2001, or has
any interest in any material transaction in the current year except as disclosed herein.

Management Contracts

Management services for the Company are not, to a substantial degree, performed by persons other than
the senior officers and directors of the Company.

PARTICULARS OF MATTERS TO BE ACTED UPON
Share Incentive Plan

In order to provide incentive to directors, officers employees, management and others who provide
services to the Company to act in the best interests of the Company, the Company wishes to adopt a
Share Incentive Plan (the “Plan”). Under the Plan, a total of 1,436,088 shares of the Company will be
reserved for share incentive options to be granted at the discretion of the Company’s board of directors to
eligible optionees (the "Optionees™). At the date of this Information Circular there are no share incentive
options are outstanding.

The Company’s board of directors have recommended that the number of shares reserved for issuance as
share incentive options under the Plan be equal to 20% of the Company’s issued and outstanding shares.
20% of the Company’s issued and outstanding shares at the date hereof is 1,436,088.

The number of shares reserved for issuance under the Plan requires shareholder and CDNX approval.
Shareholders will be asked to approve a resolution that 1,436,088 shares be reserved for issuance to future
Optionees under the Plan.

Material Terms of the Plan
Eligible Optionees

Under the policies of CDNX, to be eligible for the issuance of a stock option under the Plan an Optionee
must either be a director, officer, employee, consultant or an employee of a company providing
management or other services to the Company or its subsidiary at the time the option is granted.

Options may be granted only to an individual or to a company that is wholly-owned by individuals eligible
for an option grant. If the option is granted to a company, the company must provide CDNX with an
undertaking that it will not permit any transfer of its shares, nor issue further shares, to any other individual
or entity as long as the incentive stock option remains in effect without the consent of CDNX.

Material Terms of the Plan

The following is a summary of the material terms of the Plan:

(a) all options granted under the Plan are non-assignable and non-transferrable and for a period of up
to 5 years;
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(b) for stock options granted to employees or service providers (inclusive of management company
employees), the Company is required to represent that the proposed Optionee is a bona fide
employee or service provider (inclusive of a management company employee), as the case may
be, of the Company or of any of its subsidiaries;

(c) if an Optionee ceases to be employed by the Company (other than as a result of termination with
cause) or ceases to act as a director or officer of the Company or a subsidiary of the Company,
any option held by such Optionee may be exercised within 90 days after the date such Optionee
ceases to be employed as an officer or director or, as the case may be, or within 30 days if the
Optinee is engaged in investor relations activities and ceases to be employed to provide investor
relations activities;

(d) the minimum exercise price of an option granted under the Plan must not be less than the closing
price for the Company’s common shares as traded on the CDNX on the last trading day before
the date that the option is granted less allowable discounts as permitted by CDNX of up to 25%;
and

(e) no Optionee can be granted an option or options to purchase more than 5% of the outstanding
listed shares of The Company in a one year period.

The Company will obtain "disinterested" shareholders' approval (described below) if:

(a) the number of options granted to Insiders of the Company exceeds 10% of the Company’s
outstanding listed shares; or

(b) the aggregate number of options granted to Insiders of the Company within a one year period
exceeds 10% of the Company’s outstanding listed shares; or

(c) the number of options granted to any one Insider and such Insider’s associates within a one year
period exceeds 5% of the Company’s outstanding listed shares; or

(d) the Company is decreasing the exercise price of options previously granted to Insiders.
Disinterested Shareholder Approval

If options are granted by the Company under the Plan which trigger the requirement for disinterested
shareholder approval (“DSA Options”), the DSA Options will be presented to shareholders of the
Company for approval at the Company’s annual general meeting to be held in 2003. No DSA Options can
be exercised by the Optionee until disinterested shareholder approval has been obtained.

“Disinterested shareholder approval” means the approval by a majonity of the votes cast by all
shareholders of the Company at the shareholders’ meeting excluding votes attached to listed shares
beneficially owned by "Insiders" of the Company (generally officers and directors) to whom the DSA
Options have been granted under the Plan and Associates of those Insiders.

Recommendation

The Company is of the view that the Plan provides the Company with the flexibility necessary to attract
and maintain the services of senior executives and other employees in competition with other businesses in
the industry. A full copy of the Plan will be available for inspection at the Meeting. Directors shall also
have the authority to amend the Plan to reduce, but not increase the benefits to its participants if in their
discretion it is necessary or advisable in order to obtain any necessary regulatory approvals. If
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shareholders do not approve the Plan the Company will grant options on a case by case basis with each
option made subject to specific regulatory approval.
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OTHER MATTERS

Management is not aware of any other matters which it anticipates will come before the Meeting as of the
date of mailing of this Information Circular.

The contents of this Information Circular have been approved by the board of directors of the Company.
DATED: December 17, 2001.

ON BEHALF OF THE BOARD
“D.H. Blakeway”
Douglas H. Blakeway

President, Chief Executive Officer
and Director

467417.2




TESHLOY

(o104 sweu jurid osed]q) (ssaippe jo sZueyo Aue jo Auedwo) a1 3SIAPE 3583} d)

[ 1
1apjoyaseys jo ainjeudig
00T ‘dailva
‘SAIX0Y4 HO
AXOUd dOIdd ANV SIMOARY AdI¥AH QINDISHAANN THL
‘Joatay) Juswiwinofpe Aue 1o Funas A 241 210§9q swod Apadoad L J
Aeul se ssouisng 1910 YONS }OBSURI} O} pUB 201JON SIE) Ul payijuap!
11ew Aue Jo uonRUBA 10 ‘0] pudwpudwe pantuued Aue 1episuod 0] g D ATOHHLIM _HH_ dO4 YIJOHINIZ T AIVHNYE4
D JTOHHLIM D 4od NMOdd WNYVI
‘aFueyoxy ] A TOHHLIM _HH_ 404 JINTOL "4 HLANNAY
amuaA  ueipeue) oy Jo sadyod sy yim soueydwios ui uepd ] ATOHHLIM _H_M_Om AVAMINVYTE 'H SVIDNOA

uondo azeys e Sundope uonnjosar Kieutpio ayirisutedy 104 2107
[ D a1 Auedwo)) ay) Jo juswaSeuew Aq pasodoid sosurwou sy

gl 2ANUIdU] dIeyS P s1012001(] J0 UONINT ‘T
'S10}9211P JO P1e0Q 94} AQ PX1) 9q 0] UOHIRIDUNUIAI
e e Auedwiop) 9yl Jo Jolpne Se ‘SjUBJUNOOOY  pamlueyd ‘4711

ayono] 2 2310ja( jutodde o1 uoinnjosal ay) D jsuredy D 10 9J0A "inoj je S1019311p

0 piBoq dY} JO 971s o) FuIX1} UOIIN{OSII oY) F1Isutes 104 210
jop 3 1 IX1} uonnj Y D ! <_H_ 4 910A

fonpny. ¢ $10399.1(] Jo Jaquiny ayy JuIxey |

1MO[aq
paledipul Jauueul 913 ur paufisiopun oy JO soJ4eys oy} SUNOA UIOL) UIBISGR IO 2J0A O] 22UILIOU U} S)02IIP PUEB ‘}0213Y) sjudwuinofpe Aue Je pue “ure §Q:0] I
2007 ‘17 Adenuef uo ‘elquinjo)) Ysug ‘I9AN0OUBA 1931 BL31020) 1S9 M §S01- 00S1 18 PI9Y 9q 03 Sunaay syl 1e paudisiopun 3y JO J{BY3q UO 9JOA PUB PUINE O}
‘uo1ININSgNs Jo 1amod [1n] fim ‘poudisiopun oY) JO SOUILIOU SE ¢ {owieu y19su1) ‘3u103010) 243 Jo 191312 Jo prajsul 1o ‘Aueduwo)) ayp
30 A1812109G 2 ‘umouag “JAl ue] ‘wiy Suijie} 10 ‘Auedwo)) 9y Jo 1201JO 2AINIXT JOIY)) pue Juapisald ‘ABmaelg 'H sejdno siuiodde Aqatay paudisiopun oy ],

"T007 ‘17 A1gnuer uo ppay aq 03 (3U3IA), U)) SI9p[oYIIEYS
SN Jo GunaIgA [B12udS) LavuiploviXY pue jenuuy 3Y) o) ( Auedwo),, ay3) -duj sardojouydz ] 21823035 Jo Juswafeusw 3y) Lq pajdijos st Axoad siyy,

AXOYdd

9£10-9LS ($09) :"ON X84
8598-9LS ($09) :*ON auoydapa L
IXL SEA ®iqunjo)) ysniag ‘Aaaing
ANUIAY Y399 - TOBLI
701 Mup) ‘v Buipping
ONI SHIDTONHOAL DIDALVILS

S N O N N N BN AR O O R G A B D Ay N aE B



"joaIoy) Juswiuanolpe Aue 1o Suldsw oy} aI10joq sawioo Apradoad
yoiym Jonewr mau Aue uodn 10 SuljodjN JO 9OUON JY) Ul PIUIIP Sidljewl
Aue jo uoneuEA 10 jUdWpudswe Aue uo sateys Aw 9j0A 0} IapjoyAxotd
oyl jo Amuoyne D sployypim 10 syueid Agoroy pouSisiopun oy

Paaaauo)) uonaIdstq

-13)3ew yans Jo [eaoadde o) a0j Aqaaary pajyuasordaa
SAIBYS 9)0A [IIM AXodd S1y) Ul poWRU SIIUIWOU JY) ‘UdAIZ SI uUoHINIAISUL
ou YOIYM .I0) 0] PILIFJAL 10 PIYNUIPI 05 Iapeur e jo 133dsou u]
‘BulPa N 21 21032q dwod Appadoid Arw jey) sdNEW IDYI0 03 10adsar yim
pue ‘udAid st uonONNSUL OU YOIYM 10] SunIDN |eIduan AIBUlploeXy pue
Jenuuy jo do1j0N SuiAuedwoosde 9y Ul 0) PaLIdJsl 10 PALJLIUSPL ‘10jipne JO
judsunulodde pue s1039211p JO UOLORPD Y} uBY) IS0 ‘sianew o) 30adsal Pim
Ajuoyine Areuoijalossip siojuod Axoad syl ‘mojdq Alenuods dyj o) paylew
$SOJUN  ‘UOLIBOINOAdS JBY) )M 2DOUBPIODOR Ul JO[jBG B UO PII0A 3q 1M
saieys ayj payoads s1 uo pajoe 2q 03 I9)jEW B 0) 102dsal Yiim 301010 B 2I3YM
pue “0{jeq Aue U0 I5P|OYIIBYS DY) JO SUOLIONIISUL DY) Y)IM DOUEBpPIOddE Ul
Sunoa wolj pRyYyIm 10 pajoa aq [[im Axolid oYy Aq pajussaidar sareys ay |

TESPLOY

-Axo.1d jo wioj ajqerrns Jaypoue Funapdwod Aq 10 Axoad jo wioj
s1y} w1 asodand jey) a0) papiacad douds uv(q ay) ur nesiad 1ayjre ey jo
aweu 3y 3unaasuy £q os op Avw pue ‘Axosd jo wrioy siy) ur pajeudisap
SIDUWOU DY) JO JIYID uey} 12y10 unI YY) 1® Jjeyaq S 13ployaieys
3Y) U0 pue JIP[OYISBYS dY) 10j JOT PUB PUIIE O0) “IIP[OYIIBYS

B 3q jou paau oym ‘uesiad v jutodde 03 1311 ayy sey 1apjoyaieys v

‘Axoad jo
uuof oy Auedwodoe jsnw uonezuoyine yoiyam ‘Sunium ul pazuoyne Knp
Asuwio)e 10 1301130 Ue Jo puey Y3 1opun vonelodios ayy Aq poudis oq pinoys
uLIo} 3yl 10 paxiye 9q isnuwr {eas ojeiodiod sy oyys uonerodios e Aq poudis
st Axo1d Jo w0} Y3 249G AL “JOII0Y) 109dS3U Ul 910A 0} PA[INIUD 9q SUOYE [{IM
“apjoyAxolrd s,2u0 jBY) 10 ‘dIBYS 2Y) JO 103dso1 ul sidquOw Jo 193s18a1 Y3
ut 351y sieadde swreu ssoym way jo auo jey) JapjoyAxoid £q pojuosardol
10 Zunesw 5Y) Je JUdsaad S WY JO JUO UBY] JIOW JI ‘INg deys Iy} jo
109dsas ut Axoad Jo woy e uBis Aew a1eys e Jo s1opjoy jutof oy Jo auo Auy

‘pasn aq 03 st Axoad 3y} yorym e Joasay) juswwinofpe
ay) 10 JFunP Y1 210jaq (sAepyoy pue ‘skupinjeg Swpnpxa)
sinoy g uwy) s3] 10U ‘GAE DA ‘elqUIN(O)) Ysidg ‘13anoduep ‘10§
prenng (IS i€ puey £q 1o prw £q ‘(b69£-£89-v09) xv} £q wpruw)
30 Auedwo)) )sna |, aseysiaindwio)) Jo 3d11§0 ay) 0) PIIIAIPP St Axoad Jo
waoy pajep pue pausis ‘pajdjdwod ay) ssajun piyeA aq jou M Axoxd y




SUPPLEMENTAL MAILING LIST

RETURN CARD

TO: STRATEGIC TECHNOLOGIES INC.

The undersigned certifies that the undersigned is the owner of securities of Strategic Technologies Inc. (the
“Company”) and requests that the undersigned be placed on the Company’s Supplemental Mailing List in order to
receive the Company’s interim financial statements.

DATED: 20

Signature

Name ~ Please Print

Address

Postal Code

Name and title of person signing if different from name above

In accordance with National Policy Statement No. 41 “Shareholder Communication”, both registered shareholders
and non-registered (beneficial) sharcholders may request annually that their names be added to an company’s
supplemental mailing list in order to receive certain interim financial statements. If you wish to receive such
statements, please complete and return this form to the Company’s registrar and transfer agent:

Computershare Trust Company of Canada
510 Burrard Street, 4" Floor
Vancouver, British Columbia
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